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183.0102 Definitions.
provided:

(2) “Corporation” includes a domestic corporation and a for-
eign corporation.
(3) “Court” includes every court having jurisdiction in the

. _ case.
In this chapter, except as otherwise (3m)

tutions.

(1) “Articles of organization” means articles filed under s.

183.0201, and those articles as amended or restated.

“Department” means the department of financial insti-
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(4) “Distribution” means a direct or indirect transfer by a lim- (2) Except aprovided in sub. (4), the name of a domestic lim-
ited liability company of money or other property, other than ated liability company shall be distinguishable upon the records of
interest in the limited liability company, to or for the benefit of itthe department from all of the following names:

members in respect of their interests. (@) The name of any other limited liability company, a corpo-
(5) “Domestic corporation” has the meaning given in gation, a nonstock corporation, a limited partnership, a limited
180.0103 (5). liability partnership, a cooperative association, or an unincorpo-
(6) “Event of dissociation” means an event that causes a p&tted cooperative association existing under the laws of this state.
son to cease to be a member, as provided in s. 183.0802. (b) The name of any foreign limited liability company, foreign
(7) “Foreign corporation” has the meaning given in scorporation, foreign nonstock corporation, foreign limited part-
180.0103 (9). nership, foreign limited liability partnership, foreign cooperative

association, or foreign unincorporated cooperative association, or

8) “Foreign limited liabilit " i ) . Ao ;
(8) “Foreign limited liability company” means an orgamzathe designated, registered or fictitious name under which any such

tion that is all of the following: e : : -
g entity is licensed to transact business in this state.

(&) An unincorporated association. .
(b) Organized under a law other than the laws of this statelgéc)oﬁlngsname reserved or registered under ch. 179, 180, 181,

(c) Organized under a statute pursuant to which an associatio
may be formed thatfafrds toeach of its members limited liability ,p)1trom a name referred to in sub. (2) (a) to (c) if the only differ-

with respect to _the liabilities _Of the entity. ) ence between it and the other name is the inclusion or absence of
(d) Not required to be registered or organized under any staylt§ord or words referred to in sub. (1) or of the words “corpora-

ra3) The name of a limited liability company is not distinguish-

of this state other than this chapter. tion”, “incorporated”, “limited”, “company”, “limited partner-

(9) “Foreign limited partnership” has the meaning given in ship”, “limited liability partnership” or “cooperative” or an abbre-
179.01 (4). viation of these words.

(10) “Limited liability company” or “domestic limited liabil- (4) A limited liability company may apply to the department
ity company” means, except as provided in s. 183.1201 (1), fan authorization to use a name that is not distinguishable upon the
organization formed under this chapter. records of the department from one or more of the names

(11) “Limited liability company interest”, “interest in thin-  described irsub. (2) (a) to (c). The department shall authorize use
ited liability company” or “member’s interest” means a member®f the name applied for if any of the following occurs:
rights in the limited liability company, including the member’s (a) The other limited liability company, corporation, nonstock
share of the profits and losses of the limited liability company, teerporation, limited partnership, limited liability partnership,
member’s right to receive distributions of limited liability com-cooperative association, or unincorporated cooperative associa-
pany assets, and the member’s right to vote or participate in mgoR consents to the use in writing and submits an undertaking in

agement of the limited liability company. a form satisfactory to the department to change its name to a name
(12) “Limited partnership” has the meaning given in s. 179.0hat isdistinguishable upon the records of the department from the
(7). name of the applicant.

(13) “Manager” or “managers” means, with respect to a lim- (b) The applicant delivers to the department a certified copy
ited liability company that has set forth in its articles of organiz@f a final judgment of a court of competent jurisdiction establish-
tion that it is to be managed by one or more managers, the peis@rihe applicant’s right to use the name applied for in this state.
or persons designated in accordance with s. 183.0401. History: 1993 a. 112; 1995 a. 27, 97; 2005 a. 441,

(15) “Member” means a person who has been admitted {83 0104 Reservation and registration of name. (1) A
membership in a limited liability company as provided in $erson may reserve the exclusive use of a limited liability com-
183.0801 and who has not dissociated from the limited liabili ny name, including a fictitious narfee a foreign limited liabil-
company. ity company whose name is not available, by delivering an

(16) “Operating agreement” means an agreement in writingpplication to the department for filing or by making a telephone
if any, among all of the members as to the conduct of the businggglication. The application shall include the applicant’s name
of a limited liability company and its relationships with its memand address and the name proposed to be reserved. If the depart-

bers. mentfinds that the name applied for under this subsection is avail-
(17) “Organizer"means the person who signs and delivers tladle, the department shall reserve the name for the applicant’'s
articles of organization for filing to the department. exclusiveuse for a 120—day period, which may be renewed by the

(18) “Person” includes an individual, a partnership, a domeapplicant or a transferee under sub. (2) from time to time.
tic or foreign limited liability company, a trust, an estate, an asso- (1m) A domestic limited liability company or a foreign lim-
ciation, a corporation or any other legal or commercial entity. ited liability company authorized to transact business in this state
(19) “State” includes a state, territory or possession of tiBay, upon merger, change of name, or dissolution, register its
United States, the District of Columbia or the commonwealth 6fmpany name for no more than 10 years by delivering to the

Puerto Rico. department for filing an application, executed by the domestic
History: 1993 a. 112: 1995 a. 27, 97. limited liability company or foreign limited liability company,
Wisconsin’s Limited Liability Company. Emerging Issues and Prospects for tisémultaneouslyvith the delivery for filing of the articles of merger

Future. Levinoff. 78 MLR 757. . or dissolution, the articles of amendment or restated articles that

D‘;I'Cf?els\)/glss.consm Limited Liability Company. Boucher & Sosnowski. Wis. "awchange the company name or an application for an amended cer-
LLC and Corporate Law Revisions. Boucher and Sosnowski. Wis. Law. otificate of registration that changes the company name.

1996. (2) A person who has the right to exclusive use of a reserved

ro;hgd}?r']ﬁ%;')%'_“\‘,’\}}fﬁg‘j\,r_‘tA%‘;‘_’ez'ggg‘_e”ts Affecting LLCs. Boucher, Kampersiiame under sub. (1) or (1m) may transfer the reservation to
another person by delivering to the department a written and
183.0103 Name. (1) The name of a limited liability company signednotice of the transfer that states the name and address of the
as set forth in its articles of organization must contain the wordiansferee.
“limited liability company” or “limited liability co.” or end with (3) (&) A foreign limited liability company may register its
the abbreviation “L.L.C." or “LLC”. The name may not contaimame if thename is distinguishable upon the records of the depart-
language stating or implying that the limited liability company iment from the names described in s. 183.0103 (2) (a) to (c) and if
organized for any purpose other than that permitted undertte foreign limited liability company delivers to the department
183.0106 (1). for filing an application complying with par. (b).
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(b) A foreign limited liability company’s application to regis- (b) The name of the registered agent.

ter a name shall be accompanied by a certificate of status or similajc) The street address of the limited liability company’s current
document from the state or other jurisdiction of organization apgyistered office and its principal office.

shall include all of the following information: (d) A statement that the registered agent resigns.
1. The foreign limited liability company's name. &) |t appjicable, a statement that the registered office is also
2. The state or jurisdiction and the date of its organizatioryjscontinued.
3. The street address of its principal office. (6) After filing the statement required under sub. (5), the
_(c) The registration expires annually on December 31. A fafepartmenshall mail a copy of the statement to the limited liabil-
eignlimited liability company may renew its registration by delivity company at its principal office.
ering to the_ department for filing a renewal application, which (7) The resignation is effective and, if applicable, the regis-
complies with par. (b), between October 1 and December 3Li0fe office is discontinued on the earlier of the following:
eachyear that the registration is in effect. The renewal application (a) Thirty days after the date determined under s. 183.0111 (1)
when filed renews the registration for the next year. y day . . ) ) e
(4) A name is registered under sub. (1), (1m), or (3) for tge (Z) Theto_lateﬁontyvhlch the appointment of a successor regis-
applicant's exclusive use on the effective date of the applicatioh €9 ag&nt IS efiective.

History: 1993 a. 112; 1995 a. 27; 2001 a. 44; 2009 a. 236. ~ (8) (@) A limited liability company’s registered agent is the
) ] ) limited liability company’s agent for service of process, notice or
183.0105 Registered office and registered agent. demand required or permitted by law to be served on the limited

(1) Eachlimited liability company shall continuously maintain inliability company.
this state a registered office and registered agent. The reglstere_fb) Except as provided in par. (c), if a limited liability company
office may, but need not, be the same as any of its places of bygis no registered agent or the agent cannot with reasonable dili-

ness. The registered agent shall be one of the following:  gence be served, the limited liability company may be served by
(@) A natural person who resides in this state and whose busistered or certified mail, return receipt requested, addressed to
ness office is identical with the registered office. the limited liability company at its principal office. Service is per-

(b) A domestic corporation, limited liability company, Iimite_dfected under this paragraph at the earliest of the following:
partnership, registered limited liability partnership, or corporation 1. The date on which the limited liability company receives
organized oregistered in this state, whose business office is idegfre mail.
tical with the registered office. o 2. The date shown on the return receipt, if signed on behalf

(c) A foreign corporation, nonstock corporation, limited parbf the limited liability company.

nership, registered limited liability partnership, or limited liability 3. Five days after its deposit in the U.S. mail, if mailed post-
company authorized to transact business in this state, whose bb’i'd and correctly addressed. o '

ness office is identical with the registered office. L N .
(2) A limited liability company may change its registere (c) If the address of the limited liability company’s principal
. toren yt g thyb dy' 9 tth fg” edtfice cannot be determined from the records of the department,
office or registered agent, or both, by doing any ot tn€ 10lloWINgL ¢ |imited liability company may be served by publishing a class
(a) Delivering to the department for filing a statement & notice, under ch. 985, in the community where the limited liabil-
change. ity company’s registered office, as most recently designated in the
(b) Including the name of its registered agent and the stregtords of the department, is located.
address of its registered office, as changed, in articles of amend) This subsection does not limit or affect the right to serve
ment to its articles of organization or in articles of merger. gy process, notice or demand required or permitted by law to be
(c) Including the name of its registered agent and the streetved on a limited liability company in any other manner per-
address of its registered office, as changed, in its annual repgitted by law.
under s183.0120. This paragraph also applies to a foreign limiteHistory: - 1993 a. 112; 1995 a. 27, 400; 2001 a. 44; 2003 a. 33; 2005 a. 476.
liability company. A change under this paragraph is effective on

the date the annual report is filed by the department. 183.0106 Nature of business. (1) A limited liability com-
(3) A statement of change delivered under sub. (2) (a) shaénymay be organized under this chapter for any lawful purpose.
include all of the following information: A limited liability company engaging in a business that is subject
(a) The name of the limited liability company. to the provisions of another chapter may organize under this chap-

(b) The name of its registered agent, as changed ter only if not prohibited by, and subject to all limitations of, the
' ' other chapter.

(c) The street address of its registered agent, as changed. 2) Unless otherwise provided in an operating agreement, a

(d) A statement that after the change or changes are made,; ot ; i ; !
street address of its registered office and the business office ofé' ' %ds l‘éﬁgIgtgrﬁgrgc?@g)rlsoz;gzr::Ziﬁgi\%ﬂz;)gos?j%galﬁqgﬁ]rgtgIr?eccrc]e?sps)ary

registered agent will be |de.nt|cal. ) and convenient to carry out its business, including but not limited
(4) If the name of a registered agent changes or if the strggly| of the following:

address of a registered agent’s business office changes, the regis- . L
tered agent ma?/ change '?he name of the registered ggent or st?e%) Sue and be sued, con_wplam and defend in _|ts name..
address of the registered office of any limited liability company (b) Purchase, take, receive, lease or otherwise acquire and
for which that person is the registered agent. To make a cha&'v hold, improve, use and otherwise deal in or with real or per-
under this subsection, the registered agent shall notify the limig&@l property, aany legal or equitable interest in real or personal
liability company in writing of the change and deliver to th@roperty, wherever situated.
department for filing a signed statement that complies with sub.(c) Sell, convey, mortgage, pledge, create a security interest in,
(3) and recites that the limited liability company has been notifié@ase exchange and otherwise dispose of all or any part of its prop-
of the change. erty.

(5) The registered agent of a limited liability company may (d) Lend moneyproperty and services to, and otherwise assist,
resign as registered agent by delivering to the department for ifis-members or managers, if any.
ing a written statement that includes all of the following informa- (e) Purchase, take, receive, subscribe for or otherwise acquire

tion: and own, hold, vote, use, employ, sell, mortgage, lend, pledge or
(@) The name of the limited liability company for which the@therwise dispose of and deal in and with shares or other interests
registered agent is acting. in, or obligations of, any other enterprise or entity.
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() Make contracts and guarantees; incur liabilities; borrow (a) Contain the information required by this chapter.
money; issue its notes, bonds and other obligations; and securgy) Be in the English language, except that a limited liability
any of its obligations by mortgage or pledge of all or any part gdmpany namaeed not be in English if it is written in English let-

its property, franchises and income. ters orArabic or Roman numerals, and the application for registra-
(9) Lend money, invest and reinvest its funds, and receive diwh required of a foreign limited liability company need not be in

hold real or personal property as security for repayment. English if it isaccompanied by a reasonably authenticated English
(h) Conduct its business, locate offices and exercise the poviggslation.

granted by this chapter inside or outside this state. (c) Contain the name of the drafter, if required by s. 182.01 (3).
(i) Be a promoter, incorporator, partner, member, associate or(d) Be executed in accordance with s. 183.0107.

manager of any enterprise or entity. (e) Be on the form prescribed by the department if the docu-

() Elector appoint managers, agents and employeeslofithe ment is described in s. 183.0109 (1).
ited liability company, define their duties and fix their compensa- (f) Be delivered to the office of the department for filing and
tion. be accompanied by one exact or conformed copy and the filing fee

(k) Pay pensions and establish pension plans, pension trugiguired by s. 183.0114.
profit-sharing plans, and benefit or incentive plans for any or all 2) The department shall file photocopies or other reproduced
of its current or former members, managers, employees ies oftypewritten or printed documents if the copies are manu-
agents. ally signed and satisfy this section.

(L) Make donations to and otherwise devote its resources for(3) The department may waive any of the requirements of
the public welfare or for charitable, scientific, educationabyps. (1r) and (2) and of s. 183.0107 if it appears from the face of
humanitarian, philanthropic or religious purposes. the document that the document’s failure to satisfy the require-

(m) Indemnify a member, manager, employee, officer or agenpént is immaterial.
or any other person. History: 1993 a. 112; 1995 a. 27; 2001 a. 44.

(n) Transacany lawful business that the members or the man-
agers find to be in aid of governmental policy. 183.0109 Forms. (1) (a) The department shall prescribe,

(0) Make payments or donations, or do any other act not pA§td furnish on request, forms for all of the following documents:
hibited by law, that furthers the business of the limited liability 1. A foreign limited liability company’s application for a cer-
company. tificate of registration under s. 183.1004.

(p) Provide benefits or payments to members, managers, 2. A foreign limited liability company’s application for an
employeesaind agents of the limited liability company, and to themended certificate of registration under s. 183.1006.
estates, families, dependents or beneficiaries, in recognition of the 3. A foreign limited liability company’s application for a cer-
past services of the members, managers, emplayeesgents of tificate of withdrawal under s. 183.1011.
the limited liability company. 4. An annual report under s. 183.0120.

History: 1993 a. 112. . . " .
5. An application for a certificate of conversion under s.
183.0107 Execution of documents.  (1g) In this section: 183.1207 (5). The form prescribed under this subdivision shall
“ i n : . : indicate that if the business entity that is to be converted has a fee
(@) “Electron!c has the rI]eanlng givenin s. 1_83'0108 (19) (@mple ownership interest in Wisconsin real estate, the entity is
(b) “Electronic signature” means an electronic sound, symb

h . . > uired to file a report with the department of revenue under s.
or process, attached to or logically associated with a writing a

executed or adopted by a person with intent to authenticate thé(b)' The forms prescribed by the department under par. (a) 1.

writing. to 4. shall require disclosure of only the information required

(c) "Sign” means to execute or adopt a manual, facsimile, cQfyjger ss. 183.1004, 183.1006, 183.1011 and 183.0120, respec-
formed, or electronic signature or any symbol with intent tfR/er.

authenticate a writing. faf ibed und . d
(1r) Except as provided in this chapter, any document (c) Use of a form prescribed un _er par. (a) is man atory.
required or permitted by this chapter to be delivered for filing tg (2) The department may prescribe, and furnish on request,
the department shall be executed by a manager, if manageme rg@sfor other documents required or permitted to be filed by this
the limited liability company is vested in a manager or managefgapPterbut use of these forms is not mandatory. If the department

; - P escribes a form for articles of merger under s. 183.1204, the
or any member, if management of the limited liability company%rrm shall indicate that if a business entity that is acquired in the

reserved to the members. : > =L . . .
%) Th tina the d t shall sian it and (merger has a fee simple ownership interest in Wisconsin real
(2) The person executing the document shall sign it and sta§te the business entity that survives the merger is required to
beneath oopposite the signature the person's name and the Caggt-, report with the department of revenue under s. 73.14.
ity in which the person signs. History: 1993 a. 112; 1995 a. 27, 225; 2001 a. 44; 2003 a. 33; 2005 a. 476.
(3) The person executing the document may do so as an attor-
ney-in—fact. Powers of attorney relating to the execution of the3.0110 Filing duty of department of financial institu-
document dmot need to be shown to or filed with the departmenfons. (1) Upon receipt of a document by the department for fil-

History: 1993 a. 112; 1995 a. 27, 400; 2001 a. 44. ing under this chapter, the department shall stamp or otherwise
. . . - endorsehe date of receipt on the original, the document copy and,
183.0108 Filing requirements.  (1g) In this section: upon request, any additional document copy received.” The

(@) “Deliver” means deliver by hand, mail, commercial delivdepartment shall return any additional document copy to the per-
ery service, electronic transmission, or any other method of delyn delivering it, as confirmation of the date of receipt.
ery used in conventional commercial practice. ) ~ (2) (a) Except as provided in par. (b), if a document satisfies

(b) “Electronic” means relating to technology having electris, 183.0108 and the terms of the document satisfy the applicable
cal, digital, magnetic, wireless, optical, electromagnetic, or sinfirovisions of this chapter, the department shall file the document
lar capabilities. by stamping or otherwise endorsing “filed”, together with the

(1r) Except as provided in sub. (3), to be filed under slepartment’s name, on both the original and the document copy.
183.0110, a document required or permitted to be filed under tAfter filing a document, the department shall deliver the docu-
chapter with the department shall satisfy all of the followinment copy to the domestic limited liability company or foreign
requirements: limited liability company, or its representative.
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(b) If a domestic limited liability company or foreign limited (a) Describe the document, including its filing date, or include
liability company is in default in the payment of any fee requirea copy of the document.
under this chapter, the department shall refuse to file any docu{b) Specify the incorrect statement and the reason that it is
ment relating to the domestic limited liability company or foreigmhcorrect, ospecify the manner in which the execution was defec-
limited liability company until all delinquent fees are paid by thgve, whichever is applicable.
domestic limited liability company or foreign limited liability (c) Correct the incorrect statement or defective execution.

company. (3) (a) Except as provided in par. (b), articles of correction are
(3) (a) Ifthe department refuses to file a document, the depafftactive as ofhe efective date of the document that they correct.

ment shall return it to the domestic limited liability company or (b) Wi ;
SNE A ; . o ith respect to persons relying on the uncorrected docu-
foreign limited liability company, or its representative, within nt and adversely affected by the correction, the articles of

business days after the date on which the document is receive §¥ection are effective when filed
the department for filing, together with a brief, written explana-HiSmry: 1093 a. 112- 1995 a. 27. '

tion of the reason for the refusal.

(b) The department’s failure to either file or return a documeng3.0113 Confirmation of status. (1) Any person may
within 5business days after the date on which it is received constbtain from the department, upon request, a certificate of status
tutes a refusal to file the document. for a domestic limited liability company or foreign limited liabil-

(c) Except as provided in s. 183.0112 (3), if a document ttist company.
had been refused for filing by the department is resubmitted to and2) A certificate of status shall include all of the following
filed by the department, the effective date of the filed documeantormation:
under s. 183.0111 is the date that the resubmitted document |§a) The domestic limited liability company’s name or the for-
received by the department for filing or a delayed effective daggyn limited liability company’s name and fictitious name, if any,
specified in the resubmitted document in accordance withged in this state.

183.0111 (2). The effective time of the resubmitted documents P .

shall be determined under s. 183.0111 (1) or (2), whichever is(ti) _\I/_\:]he(tjher ea_chl_of_th;z ;0|:)(?|Wlng 'S true.. ized und

applicable. . The domestic limited liability company is organized under
. . . ..the laws of this state, or the foreign limited liability company is

~ (4) Except aprovided in s. 183.0204 (2), the department's fily ;shorized to transact business in this state.

ing of a document or refusal to file a document does not do any o 1m. The domestic or foreign limited liability company has,

the following: o ) . ) during its most recently completed report year, filed with the
(a) Affect the validity or invalidity of the document in wholegepartment an annual report required by s. 183.0120.

or part. ) . . 2. The domestic limited liability company has not filed arti-
(b) Relate to the correctness or incorrectness of informatigias of dissolution.
contained in the document. 3. The foreign limited liability company has not applied for

(c) Create a presumption that the document is valid or invaickertificate of withdrawal under s. 183.1011.
or that information contained in the document is correct or incor- 4. The foreign limited liability company is not the subject of

rect. a proceeding to revoke its certificate of registration under s.
History: 1993 a. 112; 1995 a. 27; 2001 a. 44. 183.1021

183.0111 Effective date and time of document. (1) (a) (c) The date of organization of the domestic limited liability

Except as provided in sub. (2) and ss. 183.0105 (7), 183.0112 pany or the date of registration of the foreign limited liability

183.0120 (5) and 183.1009 (3), a document filed by the dep&®hPany. ,

ment under this chapter is effective on the date that it is received3) The certificate of status may include other facts of record
by the department for filing and at any of the following times off the department that are requested.

that date: (4) Upon request, the department shall issue, by telegraph,
1. The time of day specified in the document as its eﬁecti{;@etype, facsimile or other form_ of wire or ere_less communica-
time. tion, a statement of status, which shall contain the information

TR o : equired in a certificate of status under sub. (2) and may contain
e e e ] aresd v omaon e ider .5
; . L 5) Subject to any qualification stated in a certificate or state-
Sﬁ:g;ﬂ?ﬁg e?);tq%g %plir(t)nzg; ts endorsement on the original dl%cént of status issued by the department, the certificate or state-
) ) y . . ment is conclusive evidence that the domestic limited liability
(2) A document may specify a delayed effective date and tim&mpany or foreign limited liability company is in existence or is
except the effective date may not be more than 90 days afteriiéhorized to transact business in this state.
datethat it is received for filing. If a document specifies a delayed (6) Upon request by telephone or otherwise, the department

effective date and time in accordance with this subsection, §jg3)"confirm, by telephone, any of the information required in a
document is effective at the time and date specified. If a delayediigcate of status under sub. (2) and may confirm any other
effective date but no time is specified, the document is effectiyg ., ~tion permitted under sub. (3).

at the close of business on that date. History: 1993 a. 112; 1995 a. 27; 2003 a. 33.
History: 1993 a. 112; 1995 a. 27.

. ) . 183.0114 Filing and service fees. (1) Except as provided
183.0112 Correcting filed document. (1) A domestic nqer sub. (3), the department shall collect the following fees
limited liability company or foreign limited liability company yhen the documents described in this subsection are delivered for

may correct a document that is filed by the department_ if the d_o_ﬁghg, or, under pars. (e) and (f), the telephone applications are
ment contains a statement that was incorrect at the time of filipg,qe:

or was defectively executed, including defects in any attestatlon,(a) Articles of organization, $130.
seal, verification or acknowledgment. b) Application f indisti ishabl $10

(2) To correct a document under sub. (1), a domestic Iimited( ) pplcatlon or use ot Indistinguishable hame, '
liability company or foreign limited liability company shall pre- (€) Written application for reserved name, $15.
pare and deliver to the department for filing articles of correction (d) Written application for renewal of reserved name, $15.
that satisfy all of the following: (e) Telephone application for reserved name, $30.
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(f) Telephone application for renewal of reserved name, $30.(d) If management of the domestic or foreign limited liability
(9) Notice of transfer of reserved name, $10. company is vested in one or more managers, the name and busi-

(h) Application for registered name, $50. ness address of each manager.

; ot ; (e) If the company is a foreign limited liability company, the
(!) Apg_llcatlon fobr rene\t/)val O(fj reglstgrcs;q r_nar;?, ZSSIO name and business address of each member of the foreign limited
() Subject to sub. (2) (b), a domestic limited liability compq-Pb”ity company.

pggsis%:géec')%?gémgi% liability company’s statement of change o (f) A brief description of the nature of the domestic or foreign
— ) . ) limited liability company’s business.
(K) Agent's statement of change of registered office, $10 for (2) Information in the annual report shall be current as of the
each affected domestic limited liability company or foreign Iim'ate on which the annual report Fi)s executed on behalf of the
ited liability companygexcept that if simultaneous filings are mad lomestic or foreign limited liability company, except that the

the filing is reduced to $1 for each domestic limited liability co : ;
A P - informationrequired by sub. (1) (e) shall be current as of the close
pany or foreign limited liability company in excess of 200. of the domestic or foreign limited liability company’s fiscal year

(L) Agent's statement of resignation, $10. immediately bedre the date by which the annual report is required

(m) Amendment to articles of organization, $40. to be delivered to the department.

(mp) A certificate of conversion filed under s. 183.1207 (5), (3) A domestic limited liability company shall deliver its
$150. annualreport to the department during the calendar quarter during

(n) Articles of merger, $150. which each anniversary of the effective date of the limited liability

(0) Articles of dissolution, $20. company'’s articles of organization under s. 183.0111 occurs. A

(p) Foreign limited liability company’s application for certifi-forei.gn limited liability company registered to transact business
cate of registration. $100 in this state shall deliver its annual report to the department during
gist R , L the first calendar quarter of each year following the calendar year

(q) Foreign limited liability company’s application forin which the foreign limited liability company becomes registered

amended certificate of registration, $40. to transact business in this state.

(r) Foreign limited liability company’s application for certifi-  (4) |f an annual report does not contain the information
cate of withdrawal, $40. required by this section, the department shall promptly notify the
(s) Articles of correction, $40. reporting domestic or foreign limited liability company in writing

(t) Request for certificate or statement of status, the fee estahd return the report to it for correction.
lished under s. 182.01 (4) (b). (5) An annual report is effective on the date that it is filed by

(u) Processing in an expeditious manner a document requfﬂé@_ department.
or permitted to be filed under this chapter, or preparing in an expedistory: 1995 a. 27, 225; 2003 a. 33.
ditious manner a certificate or statement of status, the fee estab-
lished under s. 182.01 (4) (d).

(v) Annual report of a domestic limited liability company, $25.
(w) Annual report of a foreign limited liability company, $65. ORGANIZATION
(2) The department may not collect a fee for any of the follow-

SUBCHAPTER Il

ng: - ) . 183.0201 Organization. One or more persons mayanize

(@) Providing a confirmation of status by telephone. 5 |imjted liability company by signing and delivering articles of
~ (b) Filing a domestic limited liability company’s or a foreigrorganization to the department for filing. The organizer or orga-
limited liability company’s statement of change of registeregizersneed not be members of the limited liability company at the
office if the only change is to an address and all of the followingne of organization or thereafter.
apply: History: 1993 a. 112; 1995 a. 27, 400.

1. The new address is the result of a change in the way a ) o ]
county, city, village or town or the U.S. postal service describ&§3.0202 Articles of organization. ~ The articles of orga-

the physical location of the registered office. nization shall contain all of and only the following information:
2. A copy of the notice indicating the new address is sub- (1) A statement that the limited liability company iganized
mitted with the statement. under this chapter. o o o
3. The physical location of the registered office has not (2) A name for the limited liability company that satisfies s.
changed. 183.01083.
(c) Filing a certificate of revocation of registration to transact (3) The street address of the registered office and the name of
business. the registered agent at that office.
(3) The department, by rule, may specify a larger fee for filing (4) If management of the limited liability company is vested
documents described in sub. (1) in paper format. iN one or more managers, a statement to that effect.
History: 1993 a. 112; 1995 a. 27; 1997 a. 35; 2001 a. 16, 44; 2003 a. 33. (5) The name and address of each person organizing the lim-

ited liability company.

183.0120 Annual report. (1) Each foreign limited liability (6) If applicable, the delayed effective date and time of the
company registered to transact business in this state and eg€Bles of organization permitted under s. 183.0111 (2).
domestic limited liability company shall file with the department History: 1993 a. 112; 1995 a. 400.
an annual report that includes all of the following information:

(@) The name of the domestic or foreign limited liability com183.0203 Amendment of articles of organization.
pany and, if a foreign limited liability company, the state or coufil) A limited liability company may amend its articles of orga-
try under whose law it is organized. nization at any time.

(b) The address of the domestic or foreign limited liability (2) A limited liability company amending its articles of orga-
company’s registered office and the name of its registered ageigation shall deliver to the department for filing articles of

at that office in this state. amendment that include all of the following information:
(c) The address of the domestic or foreign limited liability (&) The name of the limited liability company.
company'’s principal office. (b) The text of the amendment to the articles of organization.
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Not certified under s. 35.18 (2), stats. LIMITED LIABILITY COMPANIES 183.0304
(c) A statement that the amendment was adopted by the vaéss.The act of any manager, including the execution in the name
required under s. 183.0404 (2). of the limited liability company of any instrument, for apparently
History: 1993 a. 112; 1995 a. 27. carrying on in the ordinary course of business the business of the
limited liability company binds the limited liability company
183.0204 Effect of delivery or filing of articles of orga- unless the manager has, in fact, no authority to act for the limited

nization and other documents. (1) (a) A limited liability liability company in the particular matter, and the person with
company is formed when the articles of organization becoméomthe manager is dealing has knowledge that the manager has
effective under s. 183.0111. no authority to act in the matter.

(b) The department’s filing of the articles of organization is (3) No act of a member or, if management of the limited liabil-
conclusive proof that the limited liability company is organizefly company is vested in one or more managers, of a manager that
and formed under this chapter. is not apparently for the carrying on in the ordinary course of busi-

(c) The status of a limited liability company as a limited liabilness the business of the limited liability company shall bind the
ity company or as a foreign limited liability company registerelémited liability company unless in fact authorized at the time of
to transact business in this state and the liability of any membetltg transaction or at any other time.
any such limited liability company is not adversely affected byHistory: 1993 a. 112; 1995 a. 400.

errors or subsequent changes in any information stated in any fil- .
ing made under this chapter. 183.0302 Admissions of members and managers.

(2) The department’s filing of the articles of organization of S dExtt):ept asprovgded n SUb'.(Z)'tﬁn gdrr_nssmn for rl_ep_rtezel_ntg_tllpn
foreign limited liability company under s. 183.1004 shall be co lace Wnyt?:-e% er conc;emlng eb u§|nest3()| a t'ﬁm ed liability
sidered the certificate of authority for that foreign limited liabilit ompany within thecope of the member's actual authority as pro-

; C d : ided under s. 183.0301 may be used as evidence against the lim-
company to transact business in this state and is notice of all o g L ; :
facts set forth in the registration statement. gl'ab'“ty company in any legal proceeding.

(3) (a) If alimited liability company or a foreign limited liabil- (2) If management of the limited liability company is vested

ity company that is registered to transact business in this state tdne or more.mgnagers, all of the.followmg apply:

solves, but its business continues without winding up and without(2) An admission or representation made by a manager con-
liquidating the company, the status of the limited liability conf®™Ming the business of a limited liability company within the
pany or foreign limited liability company before dissolution shaficoPe of the manager’s authority as provided under s. 183.0301
continue to be applicable to the company as it continues its biigY be used as evidence against the limited liability company in
ness, and the company shall not be required to make any new?fily 1egal proceeding. _ _
ings under this chapteAny filings made by such a limited liabil- ~ (b) The admission or representation of any member, acting
ity company or foreign limited liability company beforesolely in the member’s capacity as a member, is not evidence
dissolution shall be considered to have been filed by the compa&gginst the limited liability company in any legal proceeding.
while it continues its business. History: 1993 a. 112.

(b) If a limited liability company or a foreign limited liability
company that is registered to transact business in this state
solves, any filings made by the company before dissoluti
remain in effect as to the company and its members during
period of winding up and to the members during the period a
the company’s liquidation or termination with respect to the liabi
ities of the company.

History: 1993 a. 112; 1995 a. 27; 2001 a. 44.

3.0303 Limited liability company charged with
owledge of or notice to member or manager.
Except as provided in sub. (2), notice to any member of any
tter relating to the business of a limited liability company, and
e knowledge of a member acting in the particular matter,
xcquired while a member or known by the person at the time of
becoming a member, and the knowledge of any other member
who reasonably could and should have communicated it to the act-
ing member, operate as notice to or knowledge of the limited
SUBCHAPTER Il liability company.
(2) If management of the limited liability company is vested
in one or more managers, all of the following apply:

(a) Notice to any manager of any matter relating to the business
of the limited liability company, and the knowledge of the man-

RELATIONS OF MEMBERS AND MANAGERS
TO PERSONS DEALING WITH THE

LIMITED LIABILITY COMPANY ager acting in the particular matter, acquired while a manager or
known by the person at the time of becoming a manager, and the
183.0301 Agency power of members and managers. knowledge of any other manager who reasonably could and

(1) Except as provided in sub. (2), all of the following apply: should have communicated it to the acting manager, operate as

(@) Each member is an agent of the limited liability Companlgptice to or knowledge of the limited liability company.

but not of the other members or any of them, for the purpose of its(b) Notice to or knowledge of any member while the member

business. is acting solely in the capacity of a member is not notice to or
(b) The act ohny member, including the execution in the nan'}@qui;’:ﬂ?qgl%Q%f;hﬁzl'm'ted liability company.

of the limited liability company of any instrument, for apparently v B

carrying on in the ordinary course of business the business 0fi@%.0304 Liability of members to 3rd parties. (1) The

limited liability company binds the limited liability company yop ~opjigations and liabilities of a limited liability company,

unless the member has, in fact, no authority to act for the limitgdloyner arising in contract, tort or otherwise, shall be solely the
liability company in the particular matter, and the person il s “opjigations and liabilities of the limited liability company.
whom the member is dealing has knowledge that the member Bg5q s a5 provided in ss. 183.0502 and 183.0608, a member or
no authority to actin the matter. , manager of a limited liability company is not personally liable for
_~ (2) If management of the limited liability company is vestedny debt, obligation or liability of the limited liability company,
in one or more managers, all of the following apply: except that a member or manager may become personally iiable
(&) No member, solely by being a member, is an agent of thehis or her acts or conduct other than as a member or manager.
limited liability company or of the other members or any of them. (2) Notwithstandingsub. (1), nothing in this chapter shall pre-
(b) Each manager is an agent of the limited liability compargiude a court from ignoring the limited liability company entity
but not of the members or any of them, for the purpose of its busider principles of common law of this state that are similar to
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those applicable to business corporations and shareholders inttbisor other matters entrusted to the person as a result of the per-
state and under circumstances that are not inconsistent withdbe’s status as member or manager.

purposes of this chapter. (3) An operating agreement may impose duties on its mem-

History: 1993 a. 112; 1995 a. 400. . - ;
Personal Liability for Corporate Debt. Kelley. Wis. Law, Oct. 1994. bersand managers that are in addition to those provided under sub.

When Nonlawyers “Represent” LLCs. Mehl. Wis. Law. March 2009. (l)
History: 1993 a. 112; 1995 a. 400.

. . . il Reading ss. 183.0402 and 183.0404 together, members with a material conflict of
183.0305 Parties to actions. A member of a limited |Iab|||ty interestare not prevented from voting their ownership interest with respegivera

company is not a pper party to a proceeding by or against a limmatter. Rather, they are prohibited from acting in a manner that constitutes a willful
ited liability company, solely by reason of being a member of tfféure to deal fairly with the LLC or its other members by willfully acting, or failing

P~ T : # : i to act, in a manner that will have the effect of injuring the LLC or its other members.
limited liability companygxcept if any of the following situations g cacier v. Monnier, 2005 Wi 69, 281 Wis. 2d 361, 697 N.W.2d 436, 03-0457.

exists: The First LLC Case. Boucher & Kamperschroer. Wis. Law. Sept. 2005.
(1) The object of the proceeding is to enforce a member’s right
against or liability to the limited liability company. 183.0403 Limitation of liability and indemnification of
(2) The action is brought by the member under s. 183.110members and managers. (1) In this section:
History: 1993 a. 112. (a) “Expenses” has the meaning given in s. 180.0850 (3).
(b) “Liabilities” include the obligation to pay a judgment,
SUBCHAPTER IV settlement, forfeiture, or fine, including an excise tax assessed

with respect to an employee benefit plan, plus costs, fees, and sur-
charges imposed under ch. 814, and reasonable expenses.

(2) Alimited liability company shall indemnify or allow rea-

. .__ sonable expenses to and pay liabilities of each member and, if
183.0401 Management. (1) Unless the articles of organiza- L P - X
tion vest management of a limited liability company in one %znagement of the limited liability company is vested in one or

RIGHTS AND DUTIES OF MEMBERS AND MANAGERS

more managers, management of the limited liability compa rgir:nai??r?ir?ﬁ oéga;:hrmrﬁnr?ger,r |Vr\1/curred V;’t'tht retﬁpecrt to ac?i;lo-
shall bevested in the members, subject to any provision in an opg -eding at member or manager was a party o the proceeding

ating agreement or this chapter restricting or enlarging the m4h!he capacity of a member or manager. . 3
agement rights and duties of any member or group of members.(3) An operating agreement may alter or provide additional
(2) If the articles of organization vest management of a limitdights to indemnification of liabilities or allowance of expenses to
liability company in one or more managers, management of tRgmbers and managers.
business or affairs of the limited liability company shall be vested (4) Notwithstanding subs. (2) and (3), a limited liability com-
in the manager or managers, subject to any provisions in an opanry may not indemnify a member or manager for liabilities or
ating agreement or this chapter restricting or enlarging the maermit amember or manager to retain any allowance for expenses
agement rights and duties of any manager or group of managprevided under those subsections unless it is determined by or on
Unless otherwise provided in an operating agreement, the mbahalf ofthe limited liability company that the liabilities or expen-
ager or managers: ses did not result from the member’s or manager’s breach or fail-
(a) Shall be designated, appointed, elected, removed use to perform a duty to the limited liability company as provided
replaced by a vote of the members that meets the requiremémts 183.0402.

under s. 183.0404 (1) (a). (5) Unless otherwise provided in an operating agreement, all
(b) Need not be members of the limited liability company @f the following apply:

individuals. (@) A member or manager who is a party to a proceeding
(c) Shall hold office until a successor is elected and qualifiggkcause the person is a member or manager shall be conclusively

or until prior death, resignation or removal. presumed not to have breached or failed to perform a duty to the
History: 1993 a. 112; 1995 a. 400. limited liability company to the extent that the member or man-

183.0402 Duties of managers and members. Unless ager has been successful on the merits or otherwise in the defense

otherwise provided in an operating agreement: o t(TJ()3 Fl)rrlosci‘?ue:t:gg.s not described in par. (a), the determination of
thaftlgoﬁgtim?gb:r:yogmﬁga}gﬁgvsv?r?gl;l' actor fail to actin a mannghether a member or manager, who is a party to a proceeding

. : - . - N becauséehe person is a member or manager, has breached or failed
(@) Awiliful failure to deal fairly with the limited liability com- " erform a duty to the limited liability company, or whether the
pmaenr%b%rr 'é? nr?:rngeerrshlgs?m:tgrli(gl‘ (\:I(\;Irt1?|i(?t ?fa}?]tteerrénstwhlch tInﬁbility or expenses resulted from the breach or failure, shall be
T manager nas ’ made by the vote of the members that meets the requirements
(b) A violation of criminal law, unless the member or ma”agﬁéwder $183.0404 (1) (a), except that the vote of any member who
i

had reasonable cause to believe that the person’s conduct was W-party to the same or a related proceeding shall be excluded

ful or no reasonable cause to believe that the conduct was unlaméss all members are parties

ful. . . _ History: 1993 a. 112; 1995 a. 400; 2003 a. 139.
(c) Atransaction from which the member or manager derived

an improper personal profit. 183.0404 Voting. (1) Unless otherwise provided in an oper-
(d) Willful misconduct. atingagreement or this chapter, and subjesttn (2), an &fma-

(2) Every member and manager shall account to the limitéide vote, approval or consent as follows shall be required to
liability company and hold as trustee for it any improper persorggcideany matter connected with the business of a limited liability
profit derived by that member or manager without the consentagfmpany:

a majority of the disinterested members or managers, or other per¢a) If management of a limited liability company is reserved
sons participating in the management of the limited liability confy the members, an affirmative vote, approval or consent by mem-

pany, from any of the following: o bers whose interests in the limited liability company represent
_(a) Atransaction connected with the organization, conduct@sntributions to the limited liability company of more than 50%
winding up of the limited liability company. of the value, as stated in the records required to be kept under s.

(b) A use by a member or manager of the property of a limité83.0405 (1), of the total contributions made to the limited liabil-
liability company, including confidential or proprietary informa-ity company.
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(b) If the management of a limited liability company is vested (c) Copies of the limited liability company’s federal, state and
in one or more managers, thérafative vote, consent or approvallocal income or franchise tax returns and financial statements, if
of more than 50% of the managers. any, for the 4 most recent years or, if such returns and statements
(2) Unless otherwise provided in an operating agreement&j€ not prepared for any reason, copies of the information and

this chapterthe afirmative vote, approval or consent of all memStatements provided to, or which should have been provided to,
bers shall be required to do any of the following: the members to enable them to prepare their federal, state and

local income tax returns for the 4 most recent years.
(d) Copies of all operating agreements, all amendments to
erating agreements and any operating agreements no longer in

(&) Amend the articles of organization.
(b) Issue an interest in a limited liability company to any pe&c)-p

son. effect.

(c) Adopt, a,m,end or rgyoke an operating agreement.. . (e) Unless already set forth in an operating agreement, written
(d) Allow a limited liability company to accept any additionatecords containing all of the following information:

contribution from a member. _ 1. The value of each member’s contribution made to the lim-
(e) Allow a partial redemption of an interest in a limited liabilited liability company as determined under s. 183.0501 (2).

ity company under S 183-0603- 2. Records of the times at which or the events upon which any
(f) Value the contributions of members under s. 183.0501 (24ditional contributions are agreed to be made by each member.

(fm) Convert to a new form of business entity under s. 3. Any events upon which the limited liability company is to
183.1207. be dissolved and its business wound up.

(9) Authorize a manager, member or other person to do any act4. Other writings as required by an operating agreement.

on behalf of the limited liability company that contravenes an (2) Upon reasonable request, a member may, at the member’s
operating agreement, including any provision of the operatiggyn expense, inspect and copy during ordinary business hours
agreementhat expressly limits the purpose or business of the lingny limited liability company record required to be kept under
ited liability company or the conduct of the business of the limitegib. (1)and, unless otherwise provided in an operating agreement,
liability company. any other limited liability company record, wherever the record is
(3) Unless otherwise provided in an operating agreement/dtcated.
any member is precluded from voting with respect to a given mat-(3) Members or, if the management of the limited liability
ter, then the value of the contribution represented by the interesinpany is vested in one or more managers, managers shall pro-
in the limited liability company with respect to which the membeiide, tothe extent that the circumstances render it just and reason-
would otherwise have been entitled to vote shall be excluded fretble, true and full information of all things affecting the members
the total contributions made to the limited liability company fao any member or to the legal representative of any member upon
purposes of determining the 50% threshold under sub. (1) (a) feasonable request of the member or the legal representative.

that matter. (4) Failure of a limited liability company to keep or maintain

(4) Unless otherwise provided in an operating agreementamy of the records or information required under this section shall
this chapter, il or part of an interest in the limited liability com-not be grounds for imposing liability on any person for the debts
pany is assigned under s. 183.0704, all of the following applyand obligations of the limited liability company.

i P istory: 1993 a. 112; 1995 a. 400.
(a) The assigning member shall be considered the owner of e scope of a member’s right of inspection under sub. (2) is exceptionally broad

assigned interest for purposes of determining the 50% threshglglhinges on what constitutes an LLC record and the degree and kind of restrictions
under sub. (1) (a) until the assignee of the interest in the limitedaccess that upon reasonable request may impose. Kasten v. Doral Dental USA,

il 2007 WI 76, 301 Wis. 2d 598, 733 N.W.2d 300, 05-0995.

“ab”'ty company becomes a member under s. 183.0706. Inspection “upon reasonable request” in sub. (2) pertains to the breadth of an
(b) If the assigning member ceases to be a member of the lipgpection request, as well as the timing and form of the inspection. One purpose of

; Al : ; ; ; “upon reasonable request” requirement is to protect the company from member

'i[eq Ilab_'“ty_ _Compa“yx and until the assignee of the interest in tﬁﬂépection requests that impose undue financial burdens on the company. Whether

limited liability company becomes a member under s. 183.07@@,inspection request is unreasonable requires balancing the statute’s bias in favor of

i i i i ber access to records against the costs of the inspection to the company. Kasten
the | cgnérlfbutlonh reprelsenteqb by the asaagneﬂ |r|1_te_re%t I_sig_all_lv_l%oral Dental USA, 2007 W1 76, 301 Wis. 2d 598, 733 N.W.2d 300, 05-0995.
excluded from the total contributions made to the limited liability when applying the balancing test to determine whether a request for records

company for purposes of determining the 50% threshold undeposes undue financial burdens, a number of factors may be relevant, including:

sub (1) (a) 1) whether the request is restricted by date or subject matter; 2) the reason given, if
L g . . any, for the request, and whether the request is related to that reason; 3) the impor-
History: 1993 a. 112; 2001 a. 44. tance of the information to the member’s interest irctimapany; and 4) whether the

Reading ss. 183.0402 and 183.0404 together, members with a material confliéghfafrmation may bebtained from another source. Kasten v. Doral Dental USA, 2007
interestare not prevented from voting their ownership interest with respegitera W1 76, 301 Wis. 2d 598, 733 N.W.2d 300, 05-0995.
matter. Rather, they are prohibited from acting in a manner that constitutes a willfubub. (3) establishes a member right to true and full information, without regard to
failure to deal fairly with the LLC or its other members by willfully acting, or failingwhether that information is recorded and stored as a record or document, but
to act, in a manner that will have the effect of injuring the LLC or its other membersstricted to information affecting the members and to the extent that the circum-
Gottsacker v. Monnier, 2005 WI 69, 281 Wis. 2d 361, 697 N.W.2d 436, 03—045B&tances render the provision of the information just and reasonable. “All things
Chapter 183, unlike ch. 180, does not contain a requirement that approval or edfectingthe members” means all things affecting the requesting member’s financial
sent ofmembers to undertake an action be reduced to written form. Rather, it requinégrest irthe company. To the extent records and documents requested contain infor-
an affirmative vote, approval, or consent to decide any matter connected with mgilon.affectmg a member’s financial interest in the company, the ]nformanon con-
business of an LLC. Sanitary District No. 4 = Town of Brookfield v. City of Brooktained inthe records or documents must be furnished to the requesting metaber.
field, 2009 WI App 47, 317 Wis. 2d 532, 767 N.W.2d 316, 08-0511. ten v. Doral Dental USA, 2007 WI 76, 301 Wis. 2d 598, 733 N.W.2d 300, 05-0995.

The First LLC Case. Boucher & Kamperschroer. Wis. Law. Sept. 2005.

183.0405 Records and information. (1) A limited liabil- SUBCHAPTER V
ity company shall keep at its principal place of business all of the
following: FINANCE

(a) Alist, kept in alphabetical order, of each past and present
member and, if applicable, managéhe list shall include the full 183.0501 Contributions. (1) A member’s contributions to
name and last-known mailing address of each member or matimited liability company may consist of cash, property or ser-
ager, the date on which the person became a member or manages rendered, or prassory notes or other written obligations to
and the date, if applicable, on which the person ceased to hg@vide cash or property or to perform services.

member or manager. (2) The value of a member’s contribution shall be determined
(b) A copy of the articles of organization and all amendmeritsthe manner provided in an operating agreement. If the members
to the articles. do not enter into an operating agreement or if an operating agree-
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ment does not so provide, the value of a contribution shall b83.0603 Distribution upon partial redemption. Except
approved by the members under s. 183.0404 (2) (f). That vahseprovided in this subchapter, upon the distribution in partial
shall be properly reflected in the records and information kept lgdemption by éimited liability company of a member’s interest,
the limited liability company under s. 183.0405 (1) and the valtiee redeeming member is entitled to receive with respect to the
shall be binding and conclusive on the limited liability compamgedeemednterest any distribution to which the member is entitled
and its members. under aroperating agreement and, if not otherwise provided in an
History: 1993 a. 112. operating agreement, within a reasonable time after the redemp-
tion, the redeeming member is entitled to receive the fair value of
183.0502 Liability for contribution. (1) An obligation of the redeemed interest as of the date of redemption based on the
a member to provide cash or property or to perform services aa@nber’s right to share in distributions from the limited liability
contribution to a limited liability company is not enforceablgompany.
unless specified in a writing signed by the member. History: 1993 a. 112.

(2) Unless otherwise provided in an operating agreement o . L
member s obgeled oty company o perfor any LB060% Disiuton whon dseciton, | Scent as
enforceablaromise to provide cash or property or to perform seT, n under s. 183.0802 that does not éause dissolution of the lim-

vices, even if the member is unable to perform because of de U ] e - : )
P d liability company, alissociating member is entitled to receive

disability orany other reason. If a member does not provide ca distributi hich th ber i itled und
property or services as promised, the member is obligated at3f distribution to which the member is entitied under an operat-
agreement and, if not otherwise provided in an operating

option of the limited liability company to provide cash equal t9'9 e ) ded in !
thatportion of the value, as stated in the records required to be ement, within a reasonable time after dissociation, the disso-

under s. 183.0405 (1), of the stated contribution that has not b&lNg member is entitled to receive a distribution in complete
fulfilled. redemption ofhe fair value of the member’s interest in the limited

liability company as of the date of dissociation based on the mem-

(3) Unless otherwise provided in an operating agreementy, gp.g right to share in distributions from the limited liability com-

member’s obligation to provide cash or property or perform st(j{én
vices as a contribution to the limited liability company may be .. 1993 a 112.
compromised only by the written consent of all of the members.

History: 1993 a. 112. 183.0605 Distribution in kind.  Unless otherwise provided
. i . in an operating agreement, all of the following apply:
183.0503 Allocation of profits and losses. The profits (1) A member may not demand and receive any distribution

and losses of a limited liability company shall be allocated amopgy,” 4 limited liability company in any form other than cash,

the members in the manner provided in an operating agreemgiiia diess ahe form of the member’s contribution to the limited

If the members do not enter into an operating agreement or|i1 ility company.
operating agreement does not so provide, profits and losses sha ) A member may not be compelled to accept a distribution

be allocated on the basis of value, as stated in the records requi Ly asset in kind from a limited liability company to the extent

to be kept under s. 183.0405 (1), of the contributions made by eﬁ\taﬁthe percentage of the asset distributed to the member exceeds

mﬁirsr:(l)are'r. the percentage in which the member shares in distributions from
y: 1993 a. 112. el A
the limited liability company.

183.0504 Series of members, managers, or limited History: 1993 a. 112.

liability company interests. An operating agreement may;g3 0g06  Right to distribution. At the time that a member
establish, or provide for the establishment of, designated seriepQtomes entitled to receive a distribution from a limited liability
classes of members, managers, or limited liability company intgmpany, the member has the status of and is entitled to all reme-

eststhat have separate or different preferences, limitations, righigss available to a creditor of the limited liability company with
or duties, with respect to profits, losses, distributions, VOt'”Haspect to the distribution.

property, or other incidents associated with the limited liability yisiory: 1093 a. 112,
company.
History: 2001 a. 44. 183.0607 Limitations on distribution. (1) A limited
liability company may not declare or make a distribution to any
of its members if, after giving effect to the distribution, any of the

SUBCHAPTER VI following would occur:
(@) The limited liability company would be unable to pay its
NONLIQUIDATING DISTRIBUTIONS debts as they become due in the usual course of business.

(b) The fair value of the limited liability company’s total assets
183.0601 Interim distributions.  Except as provided in this would be less than the sum of its total liabilities plus, unless an
subchapter, a member is entitled to receive distributions fronpperating agreement provides otherwise, the amount that would
limited liability company, before the member’s dissociation frorhe needed, if the limited liability company were to be dissolved at
the limited liability company and before its dissolution and windhe time of the distribution, to satisfy the preferential rights upon
ing up, to the extent and at the times or upon the events specifligsolution oimembers, if any, whose preferential rights are supe-
in an operating agreement, or, if not otherwise provided in &nr to those of the members receiving the distribution.
operating agreement, to the extent and at the times determined b§2) A limited liability company may base a determination that
the members or managers under s. 183.0404 (1). a distribution is not prohibited by sub. (1) on any of the following:

History: 1993 a. 112; 1995 a. 400. (a) Financial statements and other financial data prepared on

183.0602 Allocation of distributions. Distributions of the basis of accounting practices and principles that are reasonable

o o under the circumstances.
cash or other assets of a limited liability company shall be allo-

cated among the members as provided in an operating agreem r{p) A fali valuation or other method that is reasonable under
If the members do not enter into an operating agreement or ttﬁ% crreumstances. i o
operating agreement does not so provide, distributions shall be3) Except as provided in sub. (5), the effect of a distribution
allocated in the same manner that profits are allocated undeiosPurposes of sub. (1) is measured as of the following date:
183.0503. (&) The date on which the distribution is authorized if the pay-
History: 1993 a. 112; 1995 a. 400. ment occurs within 120 days after the date of authorization.

Text from the 2007-08 Wis. Stats. database updated by the Legislative Reference Bureau. Only printed statutes are certified

under s. 35.18 (2), stats. Statutory changes effective prior to 11-2-10 are printed as if currently in effect. Statutory chan ges
effective on or after 11-2-10 are designated by NOTES. Report errors at (608) 266-3561, FAX 264-6948, http.//www.le-
gis.state.wi.us/rsb/stats.html



Electronic reproduction of 2007-08 Wis. Stats. database, updated and current through 2009 Act 406 and October 31, 2010.

11 Updated 07-08 Wis. Stats. Database

(b) The date on which payment is made if the payment occarsinstrument of transfer executed by any manager in the name of
more than 120 days after the date of authorization. the limited liability company.

(4) A limited liability company’s indebtedness to a member (b) A member who is not a manager does not have authority,
incurred by reason of a distribution made in accordance with thishe member’s capacity as a member, to transfer title to property
section is at parity with the limited liability company’s indebtedef the limited liability company.
ness tats general, unsecured creditors, except to the extent subokistory: 1993 a. 112; 1995 a. 400.
dinated by written agreement. This subsection does not affect . - .
validity or priority of a security interest in a limited liability com-i%%'o.t??fl. tl:l_?tture of I'm'tedt“ab"t'ty compan;; mterestt.
pany’s property that is created to secure the indebtedness toﬁHH'(ISST(')S, 1'9%3'; )ilczompany Interest 1S personal property.
member. ' T

(5) Indebtedness of a limited liability company, includingl83.0704 Assignment of limited liability company
indebtedness issued as a distribution, is not considered a liabiligrest. (1) Unless otherwise provided in an operating agree-
for purposes of a determination under sub. (1) if the terms of thent, all of the following apply:
indebtedness provide that payment of principal and interest is to(a) A limited liability company interest is assignable in whole
be made only if, and to the extent that, payment of a distributionin part.
to members could then be made under this section. If indebted(p) An assignment of a limited liability company interest
ness is issued as a distribution, each payment of principal or intgititles the assignee to receive only the distributions and to share

est on the indebtedness is treated as a distribution, the effeghahe allocations of profits and losses to which the assignor would
which is measured on the date on which the payment is madeye entitled with respect to the assigned interest.

History: 1993 a. 112. (c) An assignment of a limited liability company interest does

183.0608 Liability for wrongful distribution. (1) Except ot dissolve the limited liability company. .
as provided in sub. (3), a member or manager who votes for o,(d) U_r_lless and until the assignee becomes a r_nember of the_Ilm-
assents to distribution in violation of s. 183.0607 or of an operatied liability company under s. 183.0706, an assignment of a lim-
ing agreement is personally liable to the limited liability compari{ed liability company interest does not entitle dssignee to par-
for the amount of the distribution that exceeds what could hafigipate in the management of the business of the limited liability
been distributed without violating s. 183.0607 or the operati§§mpany or tbecome or exercise any rights of a member nor does
agreement. an assignment result in the assignee having liability as a member
(2) Each member or manager who is liable under sub. (1) ythe limited liability company as a result of the assignment.

a wrongful distribution is entitled to contribution from all of the (€) Unless and until the assignee of a limited liability company
following persons: interest becomes a member of the limited liability company under
(a) Every other member or manager who could be held ”a&elSS.O?OG, the assignor continues to be a member and to have the
under sub. (1) for the wrongful distribution. power to exercisthe rights of a member, subject to the members’
(b) Every member for the amount that the member receivrelght to remove the assighor undgr S 183.0802. . .
7 (f) The assignor of a limited liability company interest is not

knowingthat the distribution was made in violation of s. 183.060 S - :
or of an operating agreement. released from any personal liability arising under this chapter as

(3) A proceeding under this section is barred unless it Z%rzizwraeern(t)f the limited liability company solely as a result of the
broughtwithin 2 years after the date on which the effect of the dis- % A : f t ide that ber's I
tribution was measured under s. 183.0607. _(2) An operating agreement may provide that a member’s lim-
History: 1993 ited liability company interest may be evidenced by a certificate
y: a. 112. . J - . b L
of limited liability company interest issued by the limited liability
company and may also provide for the assignment or transfer of

SUBCHAPTER VI any interest represented by the certificate.
(3) Unless otherwise provided in an operating agreement, the
OWNERSHIP AND TRANSFER OF pledge of, or the granting of a security interest, lien or other
PROPERTY encumbrance in @gainst any or all of a member’s limited liabil-

ity company interest is not an assignment and shall not cause the
183.0701 Ownership of limited liability company prop- member to be aassignor or to cease to have the power to exercise
erty. (1) All property originally transferred to or subsequentl)aonstr;?yhtiggg Eoﬂfrs of a member.
g:‘:t():{lucl)rf.etﬂebl)llnglrt.: dnlg.(l:)?liotl;ncto?'lf] galm;end d“r?c?tl lcl)t%/ tﬁg%p:mn%;sﬁgo dF;;- Wheiglgges a Me.mber.’s Interest in an LLC Become a Security? Briska. Wis. Law.
ept. .

vidually. ) ) ) o

(2) Property acquired with limited liability company funds ist83-0705  Rights of judgment creditor. - On application to
presumed to be limited liability company property. a coubrt oftﬁognn?tetent J%”Sd'ct'hon by atr)ly Ju?gr.rgecr;} ckr)(i.ctjltor of a

. . mber, the may charge the member’s limited liability com-

(3) Property may be acquired, held and conveyed in the na| " : - g .

be acquired in the name of a limited liability company and title . !

any interest so acquired shall vest in the limited liability compar hts of an assignee of the member's limited liability company
rather than in the members individually. idterest. This section does not deprive any member of the benefit

History: 1993 a, 112. i(?]ftgpgstexemption laws applicable to the limited liability company
183.0702 Transfer of property. (1) Except as provided in ~ History: 1993a. 112.
sub. (2), property of a limited liability company held in the namggs 9706 Right of assignee to become a member.

of the limited liability company may be transferred by an instr 1) Unless otherwise provided in an operating agreement, an
ment of transfer executed by any member in the name of the | signee of a limited liability company interest may become a

ited liability company. S _ “member only if the other members unanimously consent. The
(2) If management of a limited liability company is vested igonsent of a member may be evidenced in any manner specified
one or more managers, all of the following apply: in an operating agreement, but in the absence of such specifica-

(a) Title to property of the limited liability company that is heldion, consent shall be evidenced by a written instrument that is
in the name of the limited liability company may be transferred lofated and signed by the member.
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a) An assignee of a limited liability company interest who (a e member withdraws by voluntary act from the limite
(2) (& A i f a limited liabili i ho (a) Th b ithd by vol f he limited
becomes a member has, to the extent assigned, the rights and palility company under sub. (3).
ers, and is subject to the restrictions and liabilities, of the assignof) The member assigns all of the member’s interest in the lim-
under an operating agreement and this chapter. An assignee ¥dpliability company and one or more assignees are admitted as
becomes a member is liable for any of the assignor’s obligatigigmpers under s. 183.0706 (1).
under aroperating agreement and this chapter to the limited liabil- (c) The member is removed as a member in accordance with
ity company: ) ) ) . an operating agreement.
_(b) Notwithstanding par. (a), an assignee is not obligated for(cm) Unless otherwise provided in an operating agreement, the
liabiliies of which the assignes had no knowledge at the time ber asigns all of the member’s interest in the limited liability
?s&gnee became a member or which could not be ascertaj pany if the member is removed by the affirmative vote of the
rom any written records of the limited liability company kep embers as determined under s. 183.0404 (1) (a), except that the
under s. 183.0405 (1.)' . . . vote of the member who assigns all of the member’s interest shall
(3) Unless otherwise provided in an operating agreement, 88 excluded.

assignor of a limited liability company interest is not release d) Unless otherwise provided in an operating agreement or b
from any liability of the assignor to the limited liability compan @ it t of IFI) b ttr? i 9 fgth t thy
under this chapter without the written consent of all of the me 1€ written consent ot all members at the ime of the event, the

bers, whether or not the assignee becomes a member. member does any of the following:

History: 1993 a. 112; 1995 a. 400. 1. Makes an assignment for the benefit of creditors.
_ 2. Files a voluntary petition in bankruptcy.
183.0707 Powers of legal representative.  If a member 3. Becomes the subject of an order for relief under the federal

who is an individual dies or is adjudged to be incompetent to M3Pnkruptcy laws.
age his or her person or estate by a court of competentjurlsdlctlon,4_ Files a petition or answer seeking for the member any reor-

the member’s personal representative, administrator, guardian ization. arrangement. composition. readiustment. liquidation
conservator, trustee or other legal representative shall have aﬁ’%‘? ' 9 ' p ! J 119 !

the rights of an assignee of the member's interest. If a membefisolution or similar relief under any statute, law or regulation.
a corporation, trust, partnership, limited liability company or 9. Files an answer or other pleading admitting or failing to
other entity and is dissolved or terminated, its legal representa@testhe material allegations of a petition filed against the mem-
or successor shall have all of the rights of an assignee of the mBgi-in any proceeding under subd. 4.

ber’s interest. 6. Seeks, consents to or acquiesces in the appointment of a
History: 1993 a. 112; 1995 a. 400. trustee, receiver or liquidator of the member or of all or any sub-
stantial part of the member’s properties.
SUBCHAPTER VIiI (e) Unless otherwise provided in an operating agreement or by
the written consent of all members:
ADMISSION AND DISSOCIATION OF MEMBERS 1. At the expiration of 120 days after the commencement of

any involuntary proceeding against the member seeking reorgani-
183.0801 Admission of members. (1) In connectiorwith  zation, arrangement, composition, readjustment, liquidation, dis-
the formation of a limited liability company, a person acquiring golution orsimilar relief under any statute, law or regulation, if the
limited liability company interest is admitted as a member of tiggoceeding has not been dismissed.
limited liability company upon the later of the following to occur: 2. At the expiration of 120 days after the appointment without
(a) The formation of the limited liability company. the member’s consent or acquiescence of a trustee, receiver or lig-

(b) The time provided in and upon compliance with an operatidator ofthe member or of all or any substantial part of the mem-
ing agreement or, if the limited liability company does not ha\Rer’s properties, if the appointment is not vacated or stayed, or at
an operating agreement or an operating agreement does ndh&gxpiration of 120 days after the expiration of any stay, if the
provide, on the effective date of the person’s admission @@pointment is not vacated.
reflected in the records of the limited liability company main- (f) Unless otherwise provided in an operating agreement or by
tained under s. 183.0405 (1). the written consent of all members, if the member is an individual:

(2) After theformation of a limited liability company, a person 1. The member’s death.
acquiring a limited liability company interest is admitted as @ 2. The entry of an order by a court of competent jurisdiction
member of the limited liability company: adjudicating the member incompetent to manage the member’s

(a) Inthe case of a person acquiring a limited liability compampgrson or estate.
interest directly from the limited liability company, at the time (q) Unless otherwise provided in an operating agreement or by
provided in and upon compliance with an operating agreementik wyritten consent of all members at the time, if the member is a
if the limited liability company does not have an operating agregqs; or isacting as a member by virtue of being a trustee of a trust,

ment or aroperating agreement does not so provide, upon the CRik termination of the trust, but not merely the substitution of a
sent of all members and on the effective date of the persoRsy trustee.

admission as reflected in the records of the limited liability com- (h) Unless otherwise provided in an operating agreement or by
pané/ mlaln:]alned un(:er s: 18.3.0405]((1).'_ ited liabil the written consent of all members at the time, if the member is a
(b) In the case of an assignee of a limited liability company,arate domestic or foreign limited liability company, the dis-

interest, aprovided in s. 183.0706 (1) and at the time provided & ,,ionand commencement of winding up of the separate domes-
and upon compliance with an operating agreement or, if the lijys o, foreign limited liability company.

ited liability company does not have eperating agreement or an @) Unless otherwise provided in an operating agreement or by

operating agreement does not so provide, on the effective date of/ X - .
P g ag p %& written consent of all members at the time, if the member is a

the person’s admission as reflected in the records of the limi X . X : i -
liability company maintained under s. 183.0405 (1). corporationthe filing of articles of dissolution for the corporation
History: 1993 a. 112; 1995 a. 400. or the revocation of its charter and the lapse of the time provided

by.the laws of the state of incorporation without a reinstatement
183.0802 Events of dissociation. (1) A person ceases to Of its charter.

be a member of a limited liability company upon the occurrence (j) Unless otherwise provided in an operating agreement or by
of, and at the time of, any of the following events: the written consent of all members at the time, if the member is an
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estate, the distribution by the fiduciary of the estate’s entire inteempany’s principal office, or, if none in this state, its registered
est in the limited liability company. office, is or was last located may order dissolution of a limited
(k) Unless otherwise provided in an operating agreement orli@pility company if any of the following is established:
the written consent of all members at the time, if the member is a(1) That it is not reasonably practicable to carry on the busi-
partnership or other entity not described under pars. (g) to (j), thess of the limited liability company.
dissolution of the partnership or entity. (2) That the limited liability company is not acting in confor-
(2) The members may provide in an operating agreement faity with an operating agreement.
other events the occurrence of which result in a person ceasing t@3) Thatone or more managers are acting or will act in a man-
be a member of the limited liability company. ner that is illegal, oppressive or fraudulent.
(3) (a) Exceptas provided in par. (b), a member may voluntar- (4) That one or more members in control of the limited liabil-

ily withdraw from a limited liability company at any time by giv-ity company are acting or will act in a manner that is illegal,
ing written notice to the other members, or on any other termsggspressive or fraudulent.

are provided in an operating agreement. If the withdrawal occurs gy 14t |imited liability company assets are being misapplied
as a result of wrongful conduct of the member, the limited I|ab|I|B(r wasted

company may recover from the withdrawing member damages agsory: 1993 a. 112.

a result of the wrongful conduct and may offset the damages/henone LLP member intentionally made an outrageous offer to buy out the other

against themount otherwise distributable to the member, in addiEatc It NS 0 008 B0 Fa o e e e e ot apamed
tion to pursuing any remedies provided for in an operating agrﬂgé'eiver, the offeror’s behavior not only lacked good faith but aiso was oppressive.

ment or otherwise available under applicable law. Decker v. Decker, 2006 W1 App 247, 298 Wis. 2d 141, 726 N.W.2d 664, 04-3112.
(b) If a member acquired an interest in a limited liability com- . ) . . .

pany for no or nominal consideration or owns an interest ask$3-09025 Administrative dissolution and reinstate-

which the power to withdraw is prohibited or otherwise restrictdf€Nt- (1) GROUNDS FOR ADMINISTRATIVE DISSOLUTION. The

in the operating agreement, the member may withdraw from @@Partment may bring a proceeding under sub. (2) to administra-

limited liability company with respect to that interest only ifively dissolve any limited liability company that does not deliver

accordance with the operating agreement and only at the timé%jhe department the limited liability company’s complete annual

upon the occurrence of an event specified in the operating agfé®0rt within one year after the annual report is due.

ment. If the operating agreement does not specify the time or thé2) PROCEDUREFOR ADMINISTRATIVE DISSOLUTION. (@) If the

event upon the occurrence of which the member may withdrad@partment determines that grounds exist under sub. (1) for dis-

a member who acquired an interest in the limited liability consolving a limited liability company, the department shall mail the

pany for no or nominal consideration may not withdraw prior témited liability company a notice of the determination. The

the time for the dissolution and commencement of winding up fdtice shall be in writing and addressed to the registered office of

the limited liability company without the written consent of althe limited liability company.

members of the limited liability company. Unless otherwise pro- (b) Within 60 days after the date on which the notice is received

vided in an operating agreement, in the case of a limited liability the date on which the second insertion of the class 2 notice

company that is organized for a definite term or particular undemder par(d) is published, the limited liability company shall cor-

taking, the operating agreement shall be considered to providet each ground for dissolution or demonstrate to the reasonable

that amember may not withdraw before the expiration of that tergatisfaction of the department that each ground determined by the

or completion of that undertaking. department does not exist.
History: 1993 a. 112; 1995 a. 400; 1997 a. 27; 2001 a. 44. (c) If a limited liability company fails to satisfy par. (b), the
department shall administratively dissolve the limited liability
SUBCHAPTER IX company. The department shall enter a notation in its records to
reflect each ground for dissolution and the effective date of dis-
DISSOLUTION solution and shall mail the limited liability company a notice of

those facts and a certificate of dissolution. The notice and certifi-
cateshall be in writing and addressed to the registered office of the

183.0901  Dissolution. - A limited liability company is dis- dijgited liability company. The dissolution is subject to judicial

ﬁ?sl\t/%??ﬁg g)s”eolfvaai;]rg_shall be wound up upon the happening of review as provided in ss. 227.52 to 227.58.

' P ; (d) If a notice under par. (a) or (c) is returned to the department
me(r%t) The occurrence of events specified in an operating agres undeliverable, the department shall again mail the notice to the
(2)' The written consent of all members limited liability company as provided under that paragraph. If the

: notice is again returned to the department as undeliverable, the
~ (3) The department administratively dissolves the ”_miFeéiepartmengtJ shall give the notice k[))y publishing a class 2 notice
liability company under s. 183.09025 (2) (c), unless the limiteghder ch. 985 in the official state newspaper.
liability company is subsequently reinstated under s. 183.09025(3) USEOF NAME FOLLOWING ADMINISTRATIVE DISSOLUTION. A

(4) (b) or pursuant to judicial review under ss. 227.52 10 227 Jfjiaq liability company’s right to the exclusive use of its name

(4) For a limited liability company organized before Octoberminates othe date of the administrative dissolution under sub.
1, 2002, an event of dissociation of a member, unless any of the ).

following applie_s: . o . ) (4) ReEINSTATEMENT. (a) A limited liability company that is
(&) The business of the limited liability company is Cont'nu%ministratively dissolved under sub. (2) (c) may apply to the

by the consent of all of the remaining members within 90 daygpartment for reinstatement. The application shall include all of
afterthe date on which the event occurs at which time the remaja following:

ing members may agree to the admission of one or more additional
members or to the appointment of one or more additional manggs

ers, or both, 2. A statement that each ground for dissolution either did not
(b) Otherwise provided in an operating agreement. exist or has been cured.

H(igz)rfnltgggog eﬁgclrgg% Sj ‘j‘gglglaaolld;siglggoognaugsder s 183.0902. 3. A statement that the limited liability company’s name satis-
' T B Y T fies s. 183.0103.

183.0902 Judicial dissolution.  In a proceeding by or fora (b) The department shall cancel the certificate of dissolution
memberthe circuit court for the county where the limited liabilityand issue a certificate of reinstatement under this paragraph if the

1. The name of the limited liability company and the date on
ch it was administratively dissolved.
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department determines that the application contains the informg’s business may bind the limited liability company in any of the
tion required under par. (a), that the information is correct, and tfiaitowing ways:
all fees and penalties_ owed by the limited Iiability company_to the a) By any act appropriate for winding up the limited liability
department under this chapter have been paid. The certificategpany’s business or completing transactions unfinished at dis-
reinstatement shall state the department’s determination ungi@ition.
this paragraph and the effective date of reinstatement. The departs,) By any transaction that would have bound the limited
ment shall file the certificate and provide a copy to the limitaghility company if it had not been dissolveditié other party to
liability company or its representative. o the transaction does not have notice of the dissolution.

(c) When the reinstatement becomes effective, it shall relate(2y The filing of the articles of dissolution shall be considered
back toand take effect as of thefettive date of the administrative {o constitute notice of dissolution for purposes of sub. (1) (b).
dissolution, and the limited liability company may resume carry- (3) An act of a member that is not binding on a limited liability

ing on its business as if the administrative dissolution had NeY¥@Mmpany under sub. (1) is binding if it is otherwise authorized by

occurred. . L o ‘the limited liability company.
(d) If the department denies a limited liability company’s 4y an act of a member that would be binding under sub. (1)
application for reinstatement under par. (a), the department s |Ehat otherwise would be authorized but which is in contraven-

serve the limited liability company with a written notice of denigj,, o 5 restriction on authority shall not bind a limited liability
that explains each reason for the denial. The denial is subje g?hpany to persons having knowledge of the restriction.

(5) If management of a limited liability company is vested in
one or more managers, a manager shall have the authority of a
183.0903 Winding up. A dissolved limited liability company Mmembemunder sub. (1), and a member shall not have that authority
continues its legal existence but may not carry on any businég§e member is acting solely in the capacity of a member.

except that which is appropriate to wind up and liquidate its busitistory: 1993 a. 112.

ness. Unless otherwise provided in an operating agreement: 1g3 0905 Distribution of assets. Upon the winding up of

(1) The business of the limited liability company may be limited liability company, the assets shall be distributed in the
wound up by any of the following: following order:

(@) The members or managers who have authority under s(1) To creditors, including, to the extent permitted by law,
183.0401 to manage the limited liability company before dissollrembers who are creditors, in satisfaction of liabilitiethefim-
tion. ited liability company.

(b) If one or more of the members or managers who have(2) Unless otherwise provided in an operating agreement, to
authority to manage the limited liability company have engagesembers and former members in satisfaction of liabilities for dis-
in wrongful conduct, or upon other cause shown, on applicatigibutions under ss. 183.0601, 183.0603 and 183.0604.
of any member or any member’s legal representative or assignegg) Unless otherwise provided in an operating agreement, to
the circuit court for the county where the limited liability compamembersand former members first for the return of their contribu-
ny’s principal office, or, if none in this state, its registered officgons in proportion to their respective values as specified in the
is or was last located. records required to be maintained under s. 183.0405 (1) and, 2nd,

(2) The persons winding up the business of the limited liabilifpr their membership interests in proportion to their respective
companymay do all of the following in the name of and on behalights to share in distributions from the limited liability company

judicial review as provided in ss. 227.52 to 227.58.
History: 2003 a. 33; 2005 a. 132.

of the limited liability company: before dissolution.

(a) Collect its assets. History: 1993 a. 112.

(b) Prosecute and defend suits. 183.0906 Articles of dissolution. ~ (1m) After the dissolu-

(c) Take any action necessary to settle and close the businggsof a limited liability company under s. 183.0901, the limited
of the limited liability company. liability company may file articles of dissolution with the depart-

(d) Dispose of and transfer the property of the limited liabilitnent that include all of the following:
company. (a) The name of the limited liability company.

(e) Discharge or make provision for discharging the liabilities (b) The date of filing of its articles of organization.
of the limited liability company. (c) The statutory grounds under s. 183.0901 for dissolution.
() Distribute to the members any remaining assets of the lim- (d) The delayed effective date of the articles of dissolution
ited liability company. under s. 183.0111 (2), if applicable.

(3) Dissolution of a limited liability company does not do any (2m) A limited liability company may revoke a dissolution of
of the following: the limited liability company under s. 183.0901 (1) within 120

(a) Transfer title to the limited liability company’s property. days after the effective date of the dissolution. Revocation of the
(b) Prevent transfer of all or part of a member’s interest. dissolution shall be authorized in the same manner that the dis-

(c) Prevent commencement of a civil, criminal, administrati@P!ution was authorized. After the revocation of the dissolution
or investigatory proceeding by or against the limited liability conf® 2uthorized, the limited liability company may revoke the dis-
pany. solution by delivering to the department for filing a copy of the

d) Abat d a civil. criminal. administrati . limited liability company’s articles of dissolution and articles of
_(d) Abate or suspend a civil, criminal, administrative or invere, o cation of dissolution, which shall inde all of the following:
tigatory proceeding pending by or against the limited liability (@) The name of the limited liability company.

company at the time of dissolution. h ) f the dissolution that | . K
(e) Terminate the authority of the registered agent of the lim- (b) The efective date of the dissolution that is being revoked.

ited liability company. (c) The date on which the revocation of the dissolution was
(f) Alter the limited liability of a member. authorized. ) . .
History: 1993 a. 112. (d) A statement that the revocation of dissolution was autho-
rized in the same manner as the dissolution or a statement that the
183.0904 Agency power of managers or members revocation of dissolution was authorized under sub. (1m) (c).

after dissolution. (1) Except as provided in subs. (3), (4) and (3m) On the diective date of articles of revocation of dissolu-
(5), after dissolution of the limited liability company, each of theon under sub. (2m), the revocation of dissolution shall relate
members having authority to wind up the limited liability comp&backto, and take effect as of, the effective date of the dissolution,
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and the limited liability company may resume carrying on its busi- (c) A claimant whose claim is contingent or based on an event

ness as if the dissolution never occurred. occurring or to occur after the effective date of dissolution.
History: 1993 a. 112; 1995 a. 27; 2007 a. 133; 2009 a. 180. History: 1993 a. 112; 1995 a. 400.

183.0907 Known claims against dissolved limited 183.0909 Enforcing claims. A claim not barred under s.

liability company. (1) In this section, “claim” does not include 183.0907 or 183.0908 may be enforced under this section against
a contingent liability or a claim based on an event occurring aftery of the following:

the effective date of dissolution and does not include liability of (1) The dissolved limited liability company, to thetent of its
a limited liability company for an additional assessment undergdistributed assets.

71.74 or for sales and use taxes determined as owing under p) f the dissolved limited liability company’s assets have

77.59. _ ) o o _ been distributed in liquidation, a member of the limited liability
(1m) Upon dissolution, a limited liability company may discompany to the extent of the member’s proportionate share of the

pose otthe known claims against it by filing articles of dissolutiolaim or tothe extent of the assets of the limited liability company

under s. 183.0906 and following the procedures in this sectio@istributed to the member in liquidation, whichever is less, but a
(2) A dissolved limited liability company may notify its member’s total liability for all claims under this section may not

known claimants invriting of the dissolution at any time after theexceed the total value of assets distributed to the member in liqui-

effective date oits articles of dissolution. The written notice shaltlation.

include all of the following: History: 1995 a. 400.
(@) A description of the pertinent information that must be

included in a claim.

(b) A mailing address where a claim may be sent.

(c) The deadline, which may not be fewer than 120 days after  FoREIGN LIMITED LIABILITY COMPANIES
the date of the written notice, by which the limited liability com-

pany must receive the claim. .
. . . . 183.1001 Law governing. (1) The laws of the state or other
the(c(jj)erﬁLaetemem that the claim will be barred if not received l?él'risdiction under which a foreign limited liability company is
- . o o . _organizedshall govern its organization and internal affairs and the
(3) A claim against the limited liability company is barred ifjapjlity and authority of its managers and members, regardless of
any of the following occurs: whether the foreign limited liability company obtained or should
(a) A claimant who was given written notice under sub. (Zlave obtained a certificate of registration under this chapter,
does not deliver the claim, in writing, to the limited liability comexcept that a foreign limited liability compathat has filed a cer-
pany by the deadline specified in the notice. tificate of conversion under s. 183.1207 (5) to become a domestic
(b) A claimant whose claim is rejected by the limited liabilityimited liability company shall be subject to the requirements of
company does not commence a proceeding to enforce the ciéiifachapter governing domestic limited liability companies on the

SUBCHAPTER X

within 90 days after receipt of the rejection notice. effective date of the conversion and shall not be subject to the
(4) In order to be effective, a rejection of a claim shall be #gauirements of this chapter governing foreign limited liability
writing. companies.
History: 1993 a. 112; 1995 a. 400. (Im) A foreign limited liability company may not be denied
a certificate of registration by reason of any difference between
183.0908 Unknown or contingent claims against dis- the laws of the state or other jurisdiction under which it is orga-

solved limited liability company. (1) Atany time after the nized and the laws of this state.
effective date of its articles of dissolution, a dissolved limited (2) A foreign limited liability company holding a valid certifi-

liability companymay publish a notice of its dissolution under thigate of registration in this state shall have no greater rights and
section that requests that persons with claims, whether knowrpagilegesthan a domestic limited liability company. Registration
unknown, against the limited liability company or its members @fay not be considered to authorize a foreign limited liability com-
managers, itheir capacities as such, present the claims in accofmy to exercise any powers or purposes that a domestic limited
ance with the notice. liability company is forbidden by law to exercise in this state.

(2) The notice shall be published as a class 1 notice, under cliiistory: 1993 a. 112; 2001 a. 44.
985, in a newspaper of general circulation in the county in which o . o
the limited liability company’s principal office or, if none in this183.1002 Registration required. (1) A foreign limited

state, its registered office is located. liability company may not transact business in this state until it
(2m) The notice shall include all of the following: obtains a certificate of registration from the department.
() A description of the information that must be included in_(2) Activities that for purposes of sub. (1) do not constitute
a claim. transacting business in this state include but are not limited to:
(b) A mailing address where the claim may be sent. (@) Maintaining, defending or settling any civil, criminal,

(c) A statement that a claim against the limited liability Coma}dmlnlstratlve or investigatory proceeding.

pany or its members or managers will be barred unless a proceed?) Holding meetings of its members or managers or carrying
ing to enforce the claim is commenced within 2 years after tRB @ny Other activities concerning its internal affairs.
publication of the notice. (c) Maintaining financial institution accounts.

(3) If a dissolved limited liability company publishes a notice (d) Maintaining offices or agencies for the transfer, exchange
under sub. (2), the claim of any of the following claimants agairiftd registration of the foreign limited liability company’s own
the limited liability company or its members or managers is barré@curities or interests or maintaining trustees or depositories with
unless the claimant commences a proceeding to enforce the ckgapect to those securities or interests.

within 2 years after the date of the publication of the notice: (e) Selling through independent contractors.
(@) A claimant who did not receive written notice under s. (f) Soliciting or obtaining orders, by mail or through employ-
183.0907. ees or agents or otherwise, if the orders require acceptance outside

(b) A claimant whose claim was timely sent to the limitethis state before they become contracts.
liability company under the deadline in s. 183.0907 but was not(g) Lending money or creating or acquiring indebtedness,
acted on. mortgages, and security interests in property.
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183.1002 LIMITED LIABILITY COMPANIES Not certified under s. 35.18 (2), stats.

(h) Securing or collecting debts or enforcing mortgages aadforce a foreign limited liability company’s obligation to pay to
security interests in property securing the debts. the department any amount owed under par. (a).

(i) Owning, without more, property. (6) A member or manager of a foreign limited liability com-

(i) Conducting an isolated transaction that is completed withd@ny isnot liable for the debts and obligations of the limited liabil-
30 days and that is not one in the course of repeated transactihgompany solely because the limited liability company trans-
of a like nature. acted business in this state without a certificate of registration.

(k) Transacting business in interstate commerce. History: 1993 a. 112/ 1995 a. 27.

(3) A foreign limited liability company shall not be consid-183.1004 Application for certificate of registration. A
ered to be transacting business in this state solely because offgmign limited liability company may apply for a certificate of
of the following: registration to transact business in this state by delivering an
(a) The foreign limited liability company owns a controllingapplication to the department for filing. The application shall
interest in a corporation that is transacting business in this statelude all of the following:
(b) The foreign limited liability company is a limited partner (1) The name of the foreign limited liability company and, if
of a limited partnership that is transacting business in this statifferent, the name under which it proposes to transact business
(c) The foreign limited liability company is a member or mariD this state.
ager of a limited liability company or foreign limited liability (2) The name of the state or other jurisdiction under whose
company that is transacting business in this state. laws it is organized.
(d) The foreign limited liability partnership is a limited partner (3) The date of its organization.
of a limited partnership that is transacting business in this state. (4) The street address of its registered office in this state and
(4) This section doesot apply in determining the contracts oithe name of its registered agent at that office.
activities that may subject a foreign limited liability company to (5) If management of the limited liability company is vested
service of process or taxation in this state or to regulation un@iebne or more managers, a statement to that effect.

any other law of this state. (6) The street address of the office required to be maintained
History: 1993 a. 112; 1995 a. 27, 97. in the state or other jurisdiction of its organization by the laws of
. . that state or jurisdiction or, if no office is required, its principal
183.1003 Consequences of transacting business office. J q P P

without registration. (1) A foreign limited liability company

transacting business in this state without a certificate of registy.
tion may not maintain a proceeding in a court of this state until th
foreign limited liability company obtains a certificate of registra-

tion. _ S 183.1005 Name. A certificate of registration may not be
(2) Neither the successor to a foreign limited liability comissued to doreign limited liability company unless its name satis-

pany that transacted business in this state without a certificat¢i@§ s.183.0103 (1) and (2). If the name under which a foreign lim-

registrationnor the assignee of a cause of action arising out of thfd liability company is registered in the jurisdiction of its forma-

business may maintain a proceeding based on that cause of agii@ndoes not satisfy s. 183.0103 (1) and (2), the foreign limited

in a court in this state until the foreign limited liability companyiability company may obtain a certificate of registration to trans-

or its successor obtains a certificate of registration. act business in this state under a fictitious name that is available
(3) A court may stay a proceeding commenced by a foreignd that satisfies s. 183.0103 (1) and (2).

limited liability company, or its successor or assignee, until theHistory: 1993 a. 112.

courtdetermines if the foreign limited liability company or its suc- . ) )

cessorequires a certificate of registration. If the court determind$3.1006 Amended certificate of registration. 1A

that a certificate is required, the court may further stay the pfreign limited liability company authorized to transact business

ceedinguntil the foreign limited liability company or its successof this state shall obtain an amended certificate of registration
obtains the certificate of registration. from the department if the foreign limited liability company

(4) The failure of a foreign limited liability company to obtainChanges any of the following:

a certificate of registration does not do any of the following: (&) Its name or the fictitious name under which it has been

(a) Impair the validity of any contract or act of the foreign Iim'-'SSLIed a certificate of registration.

ited liability company or its title to property in this state. (b) The state or jurisdiction under whose laws it is organized
(b) Affect the right of any other party to a contract to maintaffl 'S date of organization. L I
(c) Whether management of the foreign limited liability com-

any action, suit or proceeding on a contract. . .
Jeany is vested in one or more managers.

P t the foreign limited liabilit f def
(c) Prevent the foreign limited liability company from defen (2) The requirements of s. 183.1004 for obtaining an original

ing any civil, criminal, administrative or investigatory proceeding “) . . o I
in any court of this state. ertificate of registration apply to obtaining an amended certifi-
cate of registration.

(5) (a) A foreign limited liability company that transacts busi- History: 1993 a. 112; 1995 a. 27; 2001 a. 44.
ness in this state without a certificate of registration is liable to this ' '
state for each year or any part of a year during which it transacteg3 1007 Registered office and registered agent of
business in this state without a certificate of registration, in g}eign limited liability company. A foreign limited liability
amount equal to the sum of the following: company authorized to transact business in this state shall contin-

1. All fees that would have been imposed by this chapter upmsusly maintain in this state a registered office and registered
the foreign limited liability company had it applied for andagent. The registered office may, but need nottHeesame as any

(7) A statement that the applicant is a foreign limited liability
mpany.
istory: 1993 a. 112; 1995 a. 27.

received a certificate of registration. of its places of business in this state, if any. The registered agent
2. Fifty percent of the amount owed under subd. 1. or $5,080all be any of the following:
whichever is less. (1) An individual who resides in this state and whose business

(b) The foreign limited liability company shall pay the amourfiffice is identical with the registered office.
owed under par. (a) to the department. The department may nof2) A domestic corporation, a domestic limited liability com-
issue a certificate of registration to the foreign limited liabilitpany or a nonstock, nonprofit corporation incorporated in this
companyuntil the amount owed is paid. The attorney general magate, whose business office is identical with the registered office.
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(3) A foreign corporation or foreign limited liability company (4) (a) With respect to a foreign limited liability company
authorized to transact business in this state, whose business offeescribed in sub. (2) or (3), the foreign limited liability company

is identical with the registered office. may be served by registered or certified mail, return receipt
History: 1993 a. 112. requestedaddressed to the foreign limited liability company at its
principal office ashown on the records of the department, except
183.1008 Change of registered office or registered as provided in par. (b). Service is perfected under this paragraph
agent of foreign limited liability company. (1) Aforeign atthe earliest of the following:

limited liability company authorized to transact business in this 1 The date on which the foreign limited liability company
state may change its registered office or registered agent, or bpgheives the mail.

by delivering to the department for filing a statement of change 5 The gate shown on the return receipt, if signed on behalf
that includes all of the following: of the foreign limited liability company.

() The name of the foreign limited liability company and the - 3 Fjye days after the mail is deposited in the U.S. mail, if
name of the state or jurisdiction under whose law it is organizgfgjjeqd postpaid and correctly addressed.

(b) The street address of its registered office as changed.  (p) 1. Except as provided in subd. 2., if the address of the for-
(c) The name of its registered agent as changed. eign limited liability company’s principal office cannot be deter-
(d) A statement that after the change is made, the stre@ped from the records of the department, the foreign limited
addresses dffs registered office and the business office of its regjability company may be served by publishing a class 3 notice,
istered agent will be identical. under ch. 985, in the community where the foreign limited liabil-
(2) If aregistered agent changes the street address of the rdfjfzompany’s principal office or, if not in this state, its registered
tered agent’s business office, the registered agent may chang@tge. as most recently designated in the records of the depart-
street address of the registered office of any foreign limited liabi€nt, is located. ) _
ity company for which the person is the registered agent by notify- 2. If a process, notice or demand is served by the department
ing the foreign limited liability company in writing of the changé®n a foreign limited liability company under s. 183.1021 and the
and by signing, either manually or in facsimile, and delivering ffldress of the foreign limited liability company’s principal office
the department for filing a statement that complies with sub. @nnot be determined from the records of the departmerfibrthe
and recites that the foreign limited liability company has be&gnlimited liability company may be served by publishing a class

notified of the change. 2 notice, under ch. 985, in the official state newspaper.
History: 1993 a. 112; 1995 a. 27, 400. (5) This section does not limit or affect the right to serve any
process, notice or demand required or permitted by law to be
183.1009 Resignation of registered agent of foreign served upon a foreign limited liabiligompany in any other man-

limited liability company. (1) The registered agent of a for-ner permitted by law.
eign limited liability company may resign by signing and deliver- History: 1993 a. 112; 1995 a. 27.

ing to the department for filing a statement of resignation that ) . . -
includes all of the following information: 183.1011 Withdrawal of registration. (1) A foreign lim-

ed liability company authorized to transact business in this state

(&) The name of the foreign limited liability company fotna : h S ; i
\ < . . y not withdraw from this state until it obtains a certificate of
which the registered agent is acting. withdrawal from the department,

(b) The name of the registered agent. (2) A foreign limited liability company authorized to transact
(c) The street address of the foreign limited liability companyisysiness in this state may apply for a certificate of withdrawal by

current registered office and its principal office. delivering an application to the department for filing. The
(d) A statement that the registered agent resigns. application shall include all of the following:
(e) If applicable, a statement that the registered office is dis-(a) The name of the foreign limited liability company and the
continued. name of the state or jurisdiction unaérose laws it is granized.

(2) After filing the statement, the department shall mail a copy (b) A statement that the foreign limited liability company is not
to the foreign limited liability company at its principal office. transactingousiness in this state and that it surrenders its authority

(3) The resignation is effective and, if applicable, the regié? transact business in this state.
tered office is discontinued on the earlier of the following: (c) A statement that the foreign limited liability company
(a) Sixty days after the date determined under s. 183.0111 [¢ okes the authority of its registered agent to accept service on

. i ‘behalf and that it consents to service of process under s.
(b) The date on which the appointment of a successor regjs- ; - - L -
tered agent is effective. q 3.1010 (3) and (4) in any civil, criminal, administrative or

History: 1993 a. 112: 1995 a. 27. investigatory proceeding based on a cause of action arising while
it was authorized to transact business in this state.

183.1010 Service on foreign limited liability company. (d) An address to which a person may mail a copy of any pro-
(1) Except as provided in subs. (2) and (3), the registered agef$s against the foreign limited liability company.

of a foreign limited liability company authorized to transact busi- (e) A commitment to notify the department in the future of any

ness in this state is the foreign limited liability company’s ageaange in the mailing address of the foreign limited liability com-

for service of process, notice or demand required or permittedfgny principal office.

law to be served on the foreign limited liability company. History: 1993 a.112;1995a.27. ) )
When the legislature provides a specific default term on a topic and the operating

(2) A foreign limited liability company authorized to transachgreement does not explicitly refer to that topic, it is reasonable to conclude the par-

business iithis state may be served in the manner provided in stjggdid not intend to override that default term. If an operating agreement is ambigu-
as to whether the members intended to override a particular statutory default term,

(4)_ if the _forelgn limited liability company has no_r_eglstered agefr'.t statutory default term governs. An operating agreement that does not refer to vot-
or its registered agent cannot with reasonable diligence be serichn any particular matter does not explicitly address voting to authorize an action

(3) Aforeign limited liability company formerly authorized toray 3005 it App 35, 275 Wis, 20 365, 503 N.W.2d 302, 04-1054.
transact business in this state may be served in the manner pro-

vided insub. (4) in any civil, criminal, administrative or investiga183.1020 Grounds for revocation. (1) Except as provided
tory proceeding based on a cause of action arising while it wassub. (2), the department may bring a proceeding under s.
authorized to transact business in this state, if the foreign limit&83.1021 to revoke the certificate of registration of a forkgn
liability company has withdrawn its registration in this state undiéed liability company registered to transact business in this state
s. 183.1011. if any of the following applies:
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(&) The foreign limited liability company fails to file its annual (3) The authority of a foreign limited liability company to
report with the department within 4 months after it is due. transact business in this state, other than as provided in s.
(b) The foreign limited ||ab|||ty company does not pay, W|th|4831002(2)’ en(_is orthe efective date of revocation of its certifi-

4 months after they are due, any fees or penalties due the desat€ of registration as reflected in the records of the department.
ment under this chapter. ) (_4_) If the departme_n_t or a court rev_okes a fore_ign _Iimited
(c) The foreign limited liability company is without a regis/iability company’s certificate of registration, the foreign limited
tered agent or registered office in this state for at least 6 monffr%t?':c'ty QomFar}ty an?ybble')t served under s. '18t3.1(c)1|10 (3)ta”d (4% or
(d) The foreign limited liability company does not inform th e foreign fimited hability company s registered agent may be
departmentinder s. 183.1008 or 183.1009 that its registered ag ﬁ.ved.ur)tn the registered agent's authority is terminated, in any

X > : : . X |, criminal, administrative or investigatory proceeding based
or _reglséertehd to_][‘flce ha;s cgar;fgedhthatt) Its Eie_glstetr_ed dentth fi%4 cause of action which arose while the foreign limited liability
Esez%ﬂfhsoof ?hé SC LZ%ISeerses?grll;%or?%r g?sr;orﬁ?nounalr?gee » Wi Hbmpany was registered to transact business in this state.

The foreian limit ld liabilit btained it ' {if (5) Revocation of doreign limited liability company’s certifi-
cat(éa)of regisct):aetl%m {Lnrloigr:a;r;llj()j/ company obtained Its Certilixate ‘of registration does not terminate the authority of its regis-

) . . tered agent.
(f) The department receives an authenticated certificate fronpistory: 1995 a. 27; 2001 a. 44.

the secretary of state or other official having custody of limited
liability company records in the state or country under whose 1a83.1022 Appeal from revocation. (1) A foreign limited
the foreign limited liability company is incorporated stating thdiability company may appeal the department’s revocation of its
it has been dissolved or disappeared as the result of a mergecertificate of registration under s. 183.1F2pto the circuit court
(2) If the department receives a certificate under sub. (1) {Br the county where the foreign limited liability company’s prin-
and a statement by the foreign limited liability company that tt&Pal office or, if none in this state, its registered office is located,
certificate is submitted by the foreign limited liability company t&ithin 30 days after notice of revocation takes effect under s.
terminate its registration to transact business in this state, #&3.1021 (2r). The foreign limited liability company shall appeal
department shall revoke the foreign limited liability company8Y Petitioning the court to set aside the revocation and attaching
certificate of registration under s. 183.1021 (2) (b). to the petition copies of its certificate of registration and the
(3) A court may revoke under s. 946.87 the certificate of reglg,-epartment s notice of revocation. . .
tration of aforeign limited liability company registered to transact (2) The court may order the department to reinstate the certifi-
business in this state. The court shall notify the department of 83€ Of registration or may take any other action that the court con-
action, and the department shall revoke the foreign limited liabild€rs appropriate.
ity company’s certificate of registration under s. 183.1021 (2) (b). (3) The court's final decision may be appealed as in other civil
History: 1995 a. 27; 2001 a. 44. proceedlngs.
History: 1995 a. 27; 2001 a. 44.
183.1021 Procedure for and effect of revocation. (1) If
the department determines that one or more grounds exist under

s. 183.1020 (1) for revocation of a certificate of registration, the SUBCHAPTER XI
department shall give the foreign limited liability company writ-

ten notice of the determination by first class mail, addressed to the SUITS BY AND AGAINST
foreign limited liability company’s registered office. A LIMITED LIABILITY COMPANY

(2) (a) Within 60 days after the notice takes effect, the foreign
limited liability company shall correct each ground for revocatiopgs 1101 Authority to sue on behalf of limited liability
! %?’ﬁpany. (1) Unless otherwise provided in an operating agree-
that each ground determined by the department does not exighent, an action on behalf of a limited liability company may be

(b) If the foreign limited liability company fails to satisfy parbrought in the name of the limited liability company by one or
(a), the department may revoke the foreign limited liability contnoremembers of the limited liability company, whether or not the
pany’s certificate of registration by entering a notation in th@anagement of the limited liability company is vested in one or
department'secords to reflect each ground for revocation and timgore managers, if the members are authorized to sue by the affir-
effectivedate of the revocation. The department shall give writt@nativevote as described in s. 183.0404 (1) (a), except that the vote
notice of those facts to the foreign limited liability company bgf any member who has an interest in the outcome of the action
first class mail, addressed to the foreign limited liability compahat isadverse to the interest of the limited liability company shall
ny’'s registered office. be excluded.

(2g) (a) If a notice under sub. (1) or (2) (b) is returned to the (2) In an action brought on behalf of a limited liability com-
department asndeliverable, the department shall again give wripany,the member bringing the action shall be a member at the time
ten notice to the foreign limited liability company, addressed tf bringing the action and at the time of the transaction which is
the principal office of the foreign limited liability company. the subject of the action or the person’s status as a member

(b) If the notice under par. (a) is returned to the departmentdgyolved upon that person by operation of law or under the terms
undeliverable or if the foreign limited liability company’s princi-0f an operating agreement from a person who was a member at the
pal office cannot be determined from the records of the depdfoe of the transaction.
ment, the department shall give the notice by publishing a class Z3) In an action brought on behalf of a limited liability com-
notice under ch. 985 in the official state newspaper. pany,thecomplaint shall describe with particularity the authoriza-

(2r) A notice under sub. (1), (2) (b), or (2g) (a) takes effect tipn ofthe member to bring the action and the determination of the

the earliest of the following: authorization. . . N
(a) When received. (4) If an action brought on behalf of a limited liability com-

. . - - . any is successful, in whole or in part, as a result of a judgment,
.((;3) FC;ve dayslaftedrdlts dep()josn in the U.S. mall, if mailed posEbmpromise or settlement of the action, the court may award the
paid and correctly addressed. member bringing the action reasonable expenses, including rea-

(c) On the date shown on the return receipt, if sent by registeggable attorney fees, from any recovery in the action or from the
or certified mail, return receipt requested, and the receipt is sigm@sited liability company.

by or on behalf of the addressee. History: 1993 a. 112; 1995 a. 400.
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183.1102 Effect of lack of authority to sue. The lack of in accordance with the procedure set forth in the plan of merger
authority of a member to sue on behalf of a limited liability conwer, if none is set forth, in the manner determined by the governing
pany may not be asserted by the limited liability company aady of any business entity that is a party to the merger.
basis for bringing a subsequent suit on the same cause of actidtfistory: 1993 a. 112; 1995 a. 400; 2001 a. 44; 2005 a. 476.
History: 1993 a. 112; 1995 a. 400.
183.1203 Plan of merger. The plan of merger shall include

all of the following:

SUBCHAPTER XII (1) The name, form of business entity, and identity of the juris-
diction governing each business entity that is a party to the merger
MERGER; CONVERSION and the name, form of business entity, and identity of the jurisdic-
tion_ofthe sur_viving business entity with, or into, which each other
183.1200 Definitions. In this subchapter: business entity proposes to merge.
(1) “Business entity” means a domestic business entity and a(?) The terms and conditions of the proposed merger.
foreign business entity. (3) The manner and basis of converting the interests in each

siness entity that is a party to the merger into shares, interests,

defined in s. 180.0103 (5), a domestic limited liability compan ligations, or other securities of the surviving business entity or
a limited partnership, as defined in s. 179.01 (7), or a corporati y other business entity or into cash or other property in whole

as defined in s. 181.0103 (5). or'in part. , o o
(3) “Foreign business entity” means a foreign limited liability (4) Amendments to the articles of organization or other simi-

company, doreign limited partnership, as defined in s. 179.01 (4 Ar governing document of the surviving busmes_s entity.

a foreign corporation, as defined in s. 180.0103 (9), or a foreign(5) Other necessary desirable provisions relating to the pro-

corporation, as defined in s. 181.0103 (13). posed merger.
History: 2001 a. 44. History: 1993 a. 112; 1995 a. 400; 2001 a. 44.

(2) “Domestic business entity” means a corporation,

183.1201 Merger. (1) Unless the context requires otherwisel83.1204 Articles of merger. (1) The surviving business

in this subchapter, “limited liability company” includes a domeghtity shall deliver to the department articles of merger that
tic limited liability company and a foreign limited liability com-include all of the following:

pany. (@) The plan of merger.

(2) Unless otherwise provided in an operating agreement, one(b) The effective date and time of the merger, if the merger is
or more limited liability companies may merge with or into one @0 take effect at a time other than the close of business on the date
more other business entities if the merger is permitted under @idiling the articles of merger under s. 183.0111.
applicable laws of the jurisdiction that governs each such other(c) A statement that the plan was approved by each domestic
business entity and each business entity approves the plafinited liability company that is a party to the merger in accord-
merger in the manner required by the laws applicable to the bugiice with s. 183.1202, and by each other business entity that is a
ness entity. party to the merger in the manner required by the laws applicable

(3) Interests in a limited liability company that is a party to & the business entity.
merger may be exchanged for or converted into cash, property(cm) A statement indicating whether a business entity that
shares, obligations of or interests in the surviving business entitigrged with or into the surviving entity in the merger has a fee
or of any other business entity. simple ownership interest in any Wisconsin real estate.

History: 1993 a. 112; 2001 a. 4. (e) Other provisions relating to the merger, as determined by
the surviving business entity.
(2) A merger takes effect upon the effective datthefarticles
merger.
History: 1993 a. 112; 1995 a. 27; 2001 a. 44; 2005 a. 476.

183.1202 Approval of merger. (1) Unless otherwise pro-
vided in an operating agreement and except as provided in £
180.11045 (2), a limited liability company that is a party to a pr8—
posed merger shall approve the plan of merger by an affirmativ
vote ofmembers as described in s. 183.0404 (1) (a). Unless othggs 1505  Effects of merger. A merger has the following
wise provided in an operating agreement or waived by the me, aols:
bers, a limited liability comparny may obtain the approving vote (1) Every other business entity that is a party to the merger
of its members only after providing the members with not less than ; - A ) o
erges into the surviving business entity, and the separate exis

10 nor more than 50 days’ written notice of its intent to mer . ; it .
accompanied by the plan of merger. qgﬂr;ﬁs (c;);aes\éesry business entity, except the surviving business

(2) Unless otherwise provided in an operating agreement, t%e(lm) (a) If,under the laws applicable to a business entity that

manager or managers of a limited liability company may not o th fth th fis liabl
approve a merger without also obtaining the approval of the Iilﬁ-a party to the merger, one or more of the owners thereof is liable
ited liability company’s members under sub. (1). or the debts and obligations of such business entity, such owner

or owners shall continue to be liable for the debts and obligations

(3) Eachbusiness entity, other than a domestic limited "ab""gﬁ the business entity, but only for such debts and obligations
company, that is a party to a proposed merger shall approve 10€y e tjuring the period or periods in which such laws are appli-
merger in the manner required by the laws applicable to the bySip|a to such owner or owners.

ness entity. (b) If, under the laws applicable to the surviving business
(4) Eachbusiness entity that is a party to the merger shall hag{}%ity, one or more of the owners thereof is liable for the debts and

any rights to abandon the merger that are provided for in the plgjlqations of such business entity, the owner or owners of a busi-
of merger or in the laws applicable to the business entity.  hagg entity that is party to the merger, other than the surviving

(5) Upon approval of a merger, the limited liability companyusiness entity, who become subject to such laws shall be liable
shall notify each member of the approval and of the effective d@ée the debts and obligations of the surviving business entity to the
of the merger. extent provided in such laws, but only for such debts and obliga-

(6) After a merger is authorized, and at any time before ttiensaccrued after the merger. The owner or owners of the surviv-
articles of merger are filed with the department, the plannady business entity prior to the merger shall continue to be liable
merger may be abandoned, subject to any contractual rights, witi-the debts and obligations of the surviving business entity to the
out further action on the part of the shareholders or other ownergient provided in par. (a).
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(2) The title to all property owned by each business entity thaission and approval of a plan of conversion of the jurisdiction
is a party to the merger is vested in the surviving business entitgt governs the business entity.

without reversion or impairment. o (3) A plan of conversion shall set forth all of the following:
(3) The surviving business entity has all liabilities of each (a) The name, form of business entity, and the identity of the
business entity that is party to the merger. jurisdiction governing the business entity that is to be converted.

(4) A civil, criminal, administrative, or investigatory proceed- () The name, form of business entity, and the identity of the

ing pending by or against any business entity that is a party to fif\¢sdiction that will govern the business entity after conversion.
merger may be continued as if the merger did not occur, or the sur(C) The terms and conditions of the conversion

viving business entity may be substituted in the proceeding for the ) .
busir?ess entity who>s/e ei/istence ceased. P 9 (d) The manner and basis of converting the shares or other

(5) The articles of organization, certificate of limited partner_(_)wnership interests of the business entity that is to be converted

ship, or other similar governing document, whichever is app“cﬁi‘jo the shares or other ownership interests of the new form of

ble, of the surviving busiss entity shall be amended to the exte siness entlty._ . L
provided in the plan of merger. (e) The dective date and time of the conversion, if the conver-

(6) The shares or other interests of each business entity th%’j) is to be ééctive other than at the close of business on the date
3

party to the merger that are to be converted into shares, inter ,'I(')rﬁlthe certificate of conversion, as provided under s.
obligations, or other securities of the surviving business entity : ' . . ) i .
any other business entity or into cash or other property are con{f) A copy of the articles of incorporation, article of organiza-
verted,and the former holders of the shares or interests are entifi. certificate of limited partnership or other governing docu-
only to the rights provided in the articles of merger or to thefent of the business entity after conversion.
rights under the laws applicable to each business entity that is 4g) Other provisions relating to the conversion, as determined
party to the merger. by the business entity.
(7) If the surviving business entity is a foreign business entity, (4) When a conversion is effective, all of the following shall
the department is the agent of the surviving foreign business entitgur:
for service of process in a proceeding to enforce any obligation of(a) 1. Except with respect to taxation laws of each jurisdiction
any business entity that is a party to the merger or the rights of gt are applicable upon the conversion of the business entity, the
dissenting members or other owners of each business entity figinesentity that was converted is no longer subject to the appli-
is a party to the merger. cable law of the jurisdiction that governed the organization of the
(8) When a merger takes effect, any surviving foreign bugprior form of business entity and is subject to the applicable law
ness entity of the merger shall promptly pay to the dissentiofjthe jurisdiction that governs the new form of business entity.
shareholders of each domestic corporation or dissenting ownersy  |f the conversion is from or to a business entity under the
of each other domestic business entity that is a party to the mefggis applicable to which one or more of the owners thereof is
the amount, if any, to which they are entitled under ss. 180.13(}bje for the debts and obligations of such business entity, such
to 180.1331 or under any law applicable to the other domesiigner orowners shall continue to be or become so liable for debts
business entity. and obligations of such business entity, but only for such debts and
History: 1993 a. 112; 2001 a. 44; 2005 a. 476. obligations accrued during the period or periods in which such

183.1206 Right to object. Unless otherwise provided in anl(?(\)'g iroet Zﬁggfﬁgﬁﬁt& jﬂggrog/\r/:;et;g;t?(\)/\r/]n;r\zé. This subdivision

operating agreement, upon receipt of the notice required by's. . . . o

123_120%5)% member oF; a Iimitedpliability company W?]O did ng (t_)) The bysmess entity continues to have all liabilities of the

vote in favor of the merger may, within 20 days after the date BSINess entity that was converted. o

the notice, voluntarily dissociate from the limited liability com- (€) The business entity continues to be vested with title to all

panyunder s. 183.0802 (3) and receive fair value for the membepperty owned by the business entity that was converted without

limited liability company interest under s. 183.0604. The rightgversion or impairment.

afforded to shareholders, partners, or other owners of other busi{d) The articles of incorporation, articles of organization, cer-

ness entities shall be as required or provided by the laws appltificate of limited partnership, or other similar governing docu-

ble to the other business entities. ment, whichever is applicable, of the business entity are as pro-
History: 1993 a. 112; 2001 a. 44. vided in the plan of conversion.

183.1207 Conversion. (1) (a) A domestic limited liability (&) AA]: Otherlpro"f's'ons of the plan g’f ‘?O”(;’ers('f” apply. i
companymay convert to another form of business entity if it Satiri’_ (5) After a plan of conversion is submitted and approved, the
fies the requirements under this section and if the conversiorP§$iNess entity that is to be converted shall deliver to the depart-
permittedunder the applicable law of the jurisdiction that gover ent for f|I|ng a certificate of conversion that includes all of the
the organization of the business entity into which the domestioWwing: .

limited liability company is converting. (@) The plan of conversion.

(b) In addition to satisfying any applicable legal requirements (b) A statement that the plan of conversion was approved in
of the jurisdiction that governs the organization of the businegécordance witthe applicable law of the jurisdiction that governs
entity into which the domestic limited liability company is conthe organization of the business entity.
verting and that relate to the submission and approval of a plan ofom) A statement indicating whether the business entity that
conversion, the domestic limited liability company shall complig to be converted has a fee simple ownership interest in any Wis-
with the procedures that govern a plan of merger undercensin real estate.
183.120Zor the submission and approval of a plan of conversion. (c) The registered agent and registered office, record agent and

(2) (a) Abusiness entity other than a domestic limited liabilitsecord office, or other similar agent and office of the business
company may convert to a domestic limited liability company #ntity before and after conversion.
it satisfies the requirements under this section and if the converg) any civil, criminal, administrative, or investigatory pro-

sion is permitted under the applicable law of the jurisdiction thaéeding that is pending by or against a business entity that is con-

governs the business entity. vertedmay be continued by or against the business entity after the
(b) A business entity converting into a domestic limited liabikffective date of conversion.

ity company shall comply with the procedures that govern the subHistory: 2001 a. 44; 2005 a. 476.
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Next Economy Legislation: Allowing Complex Business Reorganizationd83.1302 Rules of construction. (1) Itis the policy of this
Boucher, Sosnowski, & Nichols. Wis. Law. Aug. 2002. chapter tayive maximum effect to the principle of freedom of con-
tract and to the enforceability of operating agreements.

SUBCHAPTER XIII (2) Unless displaced by particular provisions of this chapter,
the principles of law and equity supplement this chapter.
MISCELLANEOUS (3) Rules that statutes in derogation of the common law are to

. o . be strictly construed do not apply to this chapter.
183.1301 Execution by judicial act. Any person who is  History: 1993 a. 112.

adversely affected by the failure or refusal of any person to exe-
cute and file any articles or other document to be filed under thi83.1303 Securities law application.  An interest in a lim-
chapter may petition the circuit court for the county in which thiged liability companymay be a security, as specified in s. 551.102
registered office of the limited liability company is located or, if28) (e).
no address is on file with the department, in the circuit court fomHistory: 1993 a. 112; 2007 a. 196.
Dane County, to direct the execution and filing of the articles or
other document. If the court finds that it is proper for the articld83.1305 Interstate application. A limited liability com-
or other document to be executed and filed and that there has ety may conduct its business, carry on its operations and have
failure or refusal to execute and file the document, the court staild exercise the powers granted by this chapter in any state, terri-
order the department to file the appropriate articles or other dotary, district or possession of the United States, or in any foreign
ment. jurisdiction.

History: 1993 a. 112; 1995 a. 27. History: 1993 a. 112.
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